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RECORDATION NO...

LEASE OF EQUIPMENT NO. 5 JAN 1 i 1973 -ft 45

iNTtRSTAU COMMERCE COMMISSION

between

FIRST SECURITY STATE BANK, Owner-Trustee

and

CANADIAN NATIONAL RAILWAY COMPANY

Dated as of November 1, 1972



BASE OF EQUIPMENT No. 5, dated as of November 1, 1972,
between FIRST SECURITY STATE BANK, a state banking corporation
organized under the laws of the State of Utah, as Owner-Trustee
(hereinafter called the Lessor) under Owner Trust Agreement No. 5
dated as of November 1, 1972 with BANK OF MONTREAL-CALIFORNIA
(hereinafter called the Beneficiary), and CANADIAN NATIONAL
RAIIWAY COMPANY, a corporation duly incorporated under the laws
of qanada (hereinafter called the Lessee).

•JHEREAS, the Lessor, National steel Car Corporation, Limited
(her inafter called the Manufacturer) and the Lessee have entered
into a Manufacturing Agreement dated as of November 1, 1972
(hereinafter called the Manufacturing Agreement), wherein the
Manufacturer has agreed to construct, sell and deliver the
rail oad equipment described in Schedule I hereto; and

HEREAS, the Lessor has entered into Equipment Trust
ment No. 5 dated as of November 1, 1972 (hereinafter called
iment Trust Agreement) with First Security Bank of Utah,
as Trustee (hereinafter called the Trustee), under which
essor has agreed to cause the Manufacturer to sell, assign
ransfer to the Trustee title to all such Group C Units (as

defined) of railroad equipment delivered and accepted
December 31, 1972 and on or prior to March 30, 1973 of an

cost of up to $1,700,000 (U.S.) and settled for on or
to April 30, 1973 under the Manufacturing Agreement and

r which such title to the Units will be reserved to the
iee until the Lessor fulfills its obligations under the
ment Trust Agreement (such units described in Schedule I
o being hereinafter called the Group A Units, the Group B
;, the Group C Units and the Group D Units respectively, as
:ase may be, and all such Units being hereinafter

coll actively called the Units), and under which the Trustee has
aqre >d to lease all the Units to the Lessor;
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fflEREAS, the Lessee desires to lease from the Lessor such
Grout> C Units as are delivered and accepted after December 31,
1972 and on or prior to March 30* 1973, and settled for on or
prio : to April 30, 1973, under the Manufacturing Agreement up to
an aggregate cost $1,700,000 (U.S.), the Group C Units covered
here >y being described specifically in Supplement No, I hereto,
at tie rentals and for the terms and upon the conditions
hereinafter provided;

ow, THEREFORE, in consideration of the premises and of the
rentils to be paid and the covenants hereinafter mentioned to be
kept and performed by the Lessee, the Lessor hereby leases the
Unit:; to the Lessee upon the following terms and conditions, but,
upon default of the Lessee hereunder, subject and subordinate to
all ^he rights and remedies of the Trustee under the Equipment
Trus : Agreement.

section 1. Delivery and Acceptance of Units. The Lessor will
cause each Unit accepted pursuant to the Manufacturing Agreement
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tendered to the Lessee at such point or points as may be
ally acceptable to the Lessor and the Lessee. Immediately
such tender, the Lessee will cause its authorized inspectors
epresentatives to inspect the same, and if such Unit is found
e in good operating order and repair, to accept delivery of
Unit and to execute and deliver to the Lessor a certificate
cceptance (hereinafter called a certificate of Acceptance)

as to the actual date of acceptance of delivery by the
ee; whereupon such Unit shall be deemed to have been
vered to and accepted by the Lessee under this Lease and
1 be subject thereafter to all the terms and conditions of
Lease and such Certificate of Acceptance shall be absolutely
ing upon the Lessee. Any Unit or Units excluded jcrom the
pment Trust Agreement pursuant to Section 3.01 thereof shall
wise be excluded from this Lease. Any Group C Units so
uded from the Equipment Trust Agreement and from this Lease
1, if such Units are delivered, accepted and settled for on
rior to April 30, 1973, under the Manufacturing Agreement, be
ed by the Lessee from the Lessor pursuant to Lease of
pment No. i», dated as of November 1, 1972, between the Lessor
the Lessee.

Section 2. Rentals. The Lessee agrees to pay to the Lessor,
uch coin or currency of the United states of America as, at
time payable, shall be legal tender for the payment of public
private debts, as rental for each Unit subject to this Lease,
onsecutive semi-annual payments payable on the Business Day
defined in the Equipment Trust Agreement) next preceding May
November 1 of each year eornmencing J4ay_l̂ -_X973. In respect
ach Unit subject to this Lease (a) the first such semi-annual
tent shall be an amount equal to (i) the daily lease rate
efor set forth in Schedule II multiplied by the Cost of such
for each day elapsed from and including the date such Unit
ettled for under the Equipment Trust Agreement ancl the

Agreement to May 1, 1973 and (ii) the basic lease
rat therefor set forth in Schedule II multiplied by the cost of
sucl Unit, and (b) the next such 39 semi-annual payments shall
eacl be in an amount equal to the basic lease rate therefor set
fortlh in Schedule II multiplied by the cost of such Unit.
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All rental and other payments provided for in this: Lease to
ade to the Lessor shall be made to the Lessor by the deposit
he funds to the account of the Lessor at the branch of such
or trust company as shall be from time to time specified in
ing by the Lessor.

ent
aga nst
red\
of,
Les

This Lease is a net lease and the Lessee shall not be
tied to any abatement of rent, reduction thereof or set-off

rent, including but not limited to, abatements,
ctions or set-offs due or alleged to be due to, or by reason
any past, present or future claims of the Lessee against the
or under this Lease or otherwise or against the Trustee or



the Manufacturer; nor^ except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obligations
of the Lessor or the Lessee be otherwise affected, by reason of
any defect in or damage to or loss of possession or loss of use
of or destruction of all or any of the Units from whatever cause,
the prohibition of or Other restriction against the Lessee's use
of alp. or any of the Units, the interference with such use by any

or entity, the invalidity or unenforceability or lack of
authorization of this Lease or lack of right, power or

of the Lessor to enter into this Lease, the breach by
Ljessor of the representations and warranties of the Lessor

in the second paragraph of Section 8 hereof, or by
of any failure by the Lessor to perform any of its

herein contained, or for any other cause whether
or dissimilar to the foregoing, any present or future law

2 contrary notwithstanding, it being the intention of the
33 hereto that the rents and other amounts payable by the
& hereunder shall continue to be payable in all events in

manner and at the times herein provided unless the obligation
the same shall be terminated pursuant to the express

sions of this Lease, The Lessee shall have a right of
against the Lessor for any such breach of such

and warranties or any such failure to perform
such [obligations, but without any right of set-off of such rents
and other amounts payable by the Lessee hereunder.
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Section 3. Terms, of Lease. The term of this Lease as to each
Unit shall begin upon acceptance thereof by the lessee pursuant
to Section 1 hereof, and, subject to the provisions of Sections
6, 9, 17 and 19 hereof, shall terminate six months after the date
on which the final semi-annual payment of rent in respect thereof
is du 5 hereunder.

Notwithstanding anything to the contrary contained herein,
ghts and obligations under this Lease and in and to the
upon default by the Lessee hereunder, are subordinate,

: in rank and subject to the rights of the Trustee under the
Trust Agreement.

;ction 1. Identification Marks. The Lessee will cause each
;o be kept numbered with the identifying number as set forth

I hereto and will keep and maintain, plainly,
, permanently and conspicuously marked on each side of

Jnit, in letters not less than an inch in height, the
words: "OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79

MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE
OF AN EQUIPMENT TRUST AGREEMENT, OR ITS SUCCESSOR, THE
:RN TRUST COMPANY, 5O SOUTH LASALLE STREET, CHICAGO,

6069O," or other appropriate words designated
j Trustee, with appropriate changes thereof and additions
to as from time to time may be required by law in order to
rt the interest of the Lessor and the Trustee in and to such

Unit
in Schedule
disti ictly
such
following
SOUTH
TERMS
NORTH
ILLINOIS



Unife and the rights of the Lessor under this Lease and the
tpment Trust Agreement and of the Trustee under the Equipment

Trubt Agreement. The Lessee will not place any such Unit in
operation or exercise any control or dominion over the same until
sucn words shall have been so marked on both sides thereof and
wilt replace promptly any such words which may be removed,
defaced or destroyed. The Lessee will not change or permit the
identifying number of any Unit to be changed except in accordance
with a statement of new identifying numbers to be substituted
therefor, which statement previously shall have been filed with
the Trustee and the Lessor by the Lessee and filed, recorded or
deposited in all public offices where this Lease will have been
fil<id, recorded or deposited.

Except as above provided the Lessee will not allow the name
of < my person, association or corporation to be placed on the
Units as a designation that might be interpreted as a claim of
ownership; provided, however, that the Lessee may cause the Units
to tte lettered with the names, initials or other insicjnia
customarily used by the Lessee or any permitted sublessee on
railroad equipment used by it of the same or similar type for
convenience of identification of their right to use the Units.

Section 5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and the Trustee
for collection or other charges and will be free of expense to
the Lessor and the Trustee with respect to the amount of any
local, state, provincial or federal United States, Canadian or
Mexican taxes (other than any local, state, provincial or federal
United States or Canadian or Mexican income taxes [to the extent

the Lessor receives credit for such Canadian or Mexican
against its United states income tax liability] payable by
ssor in consequence of the receipt of payments provided
n, and other than the aggregate of all franchise taxes
ed by net income based on such receipts, except any such

foich is in substitution for or relieves the Lessee from the
snt of taxes which it would otherwise be obligated to pay or

reimburse as herein provided), assessments or license fees (and

impo

charges, fines or penalties of any kind in connection
awith) (hereinafter called "impositions") hereafter levied or
sed upon or in connection with or measured by this Lease,
Equipment Trust Agreement or any of the instruments or
sments referred to herein or therein or contemplated hereby
lereby, or any sale, rental, use, payment, shipment, delivery
ransfer of title under the terms hereof, the Equipment Trust

sitions the Lessee assumes and agrees to pay on demand in
addi :ion to the payments to be made by it provided for herein.
The : ,essee will also pay promptly all impositions which may be
imposed upon any Unit or for the use or operation thereof or upon
the earnings arising therefrom or upon the Lessor solely by
reason of its interest therein or upon the Trustee solely by



nsactions shall actually be consummated) or the instruments or
cements referred to therein or contemplated thereby, and will
p at all times all and every part of such Unit free and clear
all such impositions which might in any way affect the
erests of the Lessor or the Trustee or result in a claim,
n> security interest or other encumbrance upon any such Unit
will supply the Lessor and the Trustee with a receipt or

.gation to pay any impositions so long as it is contesting in
i faith and by appropriate legal proceedings such impositions
the nonpayment thereof does not, in the opinion of the Lessor

reason of its title thereto and any and all impositions upon or
onpccount of the trust created by the Equipment Trust Agreement
or upon or on account of the Equipment Trust Agreement, or the
transactions contemplated thereby (whether or net such
tra
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othfer evidence of such payment satisfactory to the Lessor and the
Tru ttee; provideda however, that the Lessee shall be under no
obi
goo<
and
or the Trustee, adversely affect the property or rights of the
Lesjor or the Trustee hereunder or under the Equipment Trust
Agreement and the Lessee shall have furnished the Trustee with an
opinion of counsel to such effect. If any such impositions shall
have been charged or levied against the Lessor or the Trustee
directly and paid by the Lessor or the Trustee, the Lessee shall
reimburse the Lessor or the Trustee, as the case may be, on
presentation of an invoice therefor; provided. however, that the
Lessee shall not be obliged to reimburse the Lessor or the
Trustee for any such imposition so paid unless (a) prior to such
payment, the Lessor or the Trustee shall have obtained the
opinion of either of their respective counsel that either the
Lessor or the Trustee was liable to pay such imposition, or (b)
unl4ss the Lessee shall have approved the payment thereof.

In the event any reports with respect to impositions are
required to be made on the basis of individual Units the Lessee
will either make such reports in such manner as to show the
int€ rests of the Lessor and the Trustee in such Units, if such is
necessary or appropriate, or will notify the Lessor and the
Trustee of such requirement and will make such reports in such
manrer as shall be satisfactory to the Lessor and the Trustee.

In the event that, during the continuance of this Lease, the
Lessee becomes liable for the payment or reimbursement of any
impositions, pursuant to this Section 5, such liability shall
continue, notwithstanding the termination of this Lease, until
all such impositions are paid or reimbursed by the Lessee.

Section 6. Payment for Casualty Occurrences. In the event
fithat any Unit shall be or become worn out, lost, stolen,
destroyed or damaged beyond economic repair, from any cause
what soever, or taken or requisitioned by condemnation or
otherwise (any such occurrence being hereinafter called a
Casuilty Occurrence) during the term of this Lease or 'until such
Unit shall have been returned to the Lessor in the manner
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provided in Section 12 hereof, the Lessee shall, within 30 days

ar it shall have determined that such Unit has suffered a
Casialty Occurrence, fully notify the Lessor and the Trustee with
respect thereto. On the rental payment date next succeeding such

Lee (or, at the option of the Lessee, in the event such rental
i shall occur within 15 days after such notice, on the next
:eeding rental payment date) the Lessee shall pay to the
sor an amount equal to the Casualty Value (as hereinafter

ace
sue
sue:
and

and

srdance with the schedule set out below. Upon the making of
i payment by the Lessee in respect of any Unit, the rental for
i Unit shall cease to accrue as of the date of such payment
the terms of this Lease as to such Unit shall terminate. The

Lessor shall, upon request of the Lessee, after payment by the
Lessee of a sum equal to the Casualty Value of any Unit, execute

deliver to or upon the order of the Lessee a bill of sale
(without warranties) for such Unit such as will transfer to the
Les see such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all liens,
ŝecurity interests and other encumbrances arising through the
Less sor or the Trustee.

The Casualty Value of each Group A, Group B, Group C and
Group D Unit as of any rental payment date shall be determined by
multiplying the Cost (as defined in the Equipment Trust
Agreement) of such Unit by the applicable percentage set forth
opposite each rental payment date number in the following
schedule:
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Thereafter, for any payment on the last day of the term of this
Lease, 16.0400% Of the Cost and thereafter, the lessee of
16.p400% of the Cost or the Fair Market Value thereof immediately
prior to the Casualty Occurrence, such Fair Market Value to be
calpulated in the manner provided in Section 19 hereof.

Except as hereinabove in this Section 6 provided, the Lessee
shajll not be released from its obligations hereunder in the event
of, I and shall bear the risk of, any Casualty Occurrence to any
Unit after delivery to and acceptance thereof by the Lessee

Section 7. Annual Reports. On or before April 1 in each year,
comihencing with the year 1974, the Lessee will furnish to the
Lessor and the Trustee, in such number of counterparts! or copies
as nay reasonably be requested an accurate statement signed by an
authorized representative, (i) showing, as of the preceding
December 31, the amount, description and numbers of all Units
thei leased hereunder and the amount, description and numbers of
all Units that may have suffered a Casualty Occurrence, whether
by Accident or otherwise, during the preceding calenda.r year (or
sine e the date of this Lease in the case of the first such
statement), and such other information regarding the condition
and state of repair of the Units as the Lessor or the Trustee may
reasonably request, (ii) identifying the units of railway
equipment then subject to this Lease and (iii) stating that, in
the pase of all Units repaired or repainted during the period
covered by such statement, the markings required by Section 4
hereof and Section 4.06 of the Equipment Trust Agreement have
been preserved or replaced. The Lessor shall have the right, by
its agents, but shall be under no obligation, to inspect the
Units and the records of the Lessee with respect thereto at any
re as stable time during continuance of this Lease.

deli
Equi

the request of the Lessor, the Lessee shall in each year
/er to each holder of Trust Certificates (as defined in the
jment Trust Agreement) after the end of the Lessee"s fiscal

yeart in such number of copies as may reasonably be requested,
its annual report, including audited financial statements of the
Lessee for the fiscal period ended, as soon as it is completed
and is available for distribution.

Section 8. Disclaimer of Warranties; Compliance With Laws and
Rules; Maintenance; Indemnification. The Lessor makes no warranty
or representation, either express or implied, as to the: design,
compliance with specifications, or condition of, or as to the
quality of the material, equipment or workmanship in, or as to
the suitability, adequacy, operation, use or performance of, the
Units delivered to the Lessee hereunder, and the Lessor makes no
warranty of merchantability or fitness of the Units for any
particular purpose, it being agreed that all such risks, as
between the Lessor and the Lessee, are to be borne by the Lessee;



but the Lessor hereby irrevocably appoints and constitutes the
Lessee its agent and attorney-in-fact during the term of this
Lease to assert and enforce from time to time, in the name of and
for
Les
the

the account of and for the account of the Lessor and/or the
see as their interests may appear, whatever claims and rights
Lessor may have against the Manufacturer of the Uinits or of
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the components thereof. Lessor shall have no responsibility or
liability under this Lease to the Lessee or any other person with
resjiect to any of the following: (i) any liability, loss or
dam; ge caused or alleged to be caused directly or indirectly by
any Units or by any inadeguacy thereof or deficiency or defect
therein or by any other circumstance in connection therewith;
(ii)j the use, operation or performance of any Units or any risks
relating thereto; (iii) any interruption of service, loss of
business or anticipatory profits or conseguential damsiges; or
(iv) the delivery, operation, servicing, maintenance, repair,
improvement or replacement of any Units. The Lessee's; acceptance

jelivery of the Units shall be conclusive evidence as between
ssee, the Lessor and the Trustee, that all Units: described
Certificate of Acceptance are in all the foregoing respects
sfactory to the Lessee and the Lessee will not assert any
of any nature whatsoever against the Lessor or the Trustee

3 on any of the foregoing matters.

jThe Lessor represents and warrants as follows:

(i) At the time of delivery of each Unit under this
ease, the Lessor shall have such title to such Unit as is
Derived from the Manufacturer and the Trustee, unimpaired by
my act or omission of the Lessor or the Trustee which will
.n any manner prevent the performance of this Lease in
accordance with its terms and, in addition, such Unit shall
e free and clear of all claims, liens, security interests
d encumbrances, except those created or arising under the

iguipment Trust Agreement, which may result from claims
gainst the Lessor or the Trustee not arising out of the
ease or ownership thereof which will prevent the performance
f this Lease in accordance with its terms; and

(ii) So long as the Lessee shall not be in default under
ijhis Lease, the Lessor shall not do (or suffer to be done by
c ny person claiming through or against the Lessor and not
against the Lessee or any sublessee) any act which interferes
vith any and all rights of the Lessee to peaceably and
quietly hold, possess and use the Units in accordance with
the terms of this Lease.

T
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Lessor covenants that any sale, assignment, transfer,
age or other disposition which it may make of this Lease or
Unit, whether prior or subseguent to delivery to the

i, shall be expressly subject to the terms and provisions of
.ease; provided, however^ that this Lease shall be
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subordinated to the rights of the Trustee under the Equipment
Trust Agreement but neither the Lessor nor the Trustee shall
have the right to terminate or impair the Lessee's possession or
usel of the property subject to this Lease so long as the Lessee
shall not be in default under this Lease; and, subject to the
foregoing, covenants that the Lessor has not done and will not
do jor suffer to be done by any person claiming through or
against the Lessor) any act which interferes with or impairs (x)
thejLessee's possession and use in accordance with the terms of
this Lease of the Units or (y) the title to the Units which may
be transferred or conveyed to the Lessee under the provisions of
sections 6 and 19 of this Lease and that any title so conveyed
shall then be free of any lien, claim, security interest or other
-encumbrance by or in favor of any person claiming by, through or
,undqr the Lessor.

JThe Lessor covenants and agrees not to alter, amend or modify
the Equipment Trust Agreement or the Assignment of Lease and
Agreement No« 5, pursuant to which this Lease is assigned to the
Triasjtee, without the prior written consent of the Lessee.

Lessee agrees, for the benefit of the Lessor and the
Trustee, to comply in all respects with all laws of the
jurisdictions in which operations involving any Unit subject to
this Lease may extend, with the Interchange Rules of tjtie
Association of American Railroads, if applicable, and with all
lawfml rules of any legislative, executive, administrative or
judicial body or officer exercising any power or jurisdiction
over any such Unit, to the extent such laws and rules affect the
operations or use of such Unit; and the Lessee shall and does
hereby indemnify the Lessor and the Trustee and agrees to hold
the iLessor and the Trustee harmless from and against any and all
liability that may arise from any infringement or violation of
any such laws or rules by the Lessor or the Lessee, or their
employees, or any other person. In the event that such: laws or
rules require the alteration of the Units or in case any
equipment or appliance on any such Unit shall be required to be
changed or replaced, or in case any additional or other equipment
or appliance is required to be installed on such Unit in order to
comply with such laws, regulations, requirements and rules, the
Lessee agrees, at its own expense, to make such alterations.
chang

requi
Lease

53, additions and replacements and to use, maintain and
opera :e such Unit in full compliance with such laws, regulations.

rements and rules so long as such Unit is subject ito this
provided, however, that the Lessee may, in good faith,

sconte&t the validity or application of any such law or rule in
any reasonable manner which does not, in the opinion of the
Lessor or the Trustee, adversely affect the property or rights of
the Lessor or the Trustee hereunder or under the Equipment Trust
Agreement.
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tie Lessee agrees that, at its own cost and expense, it will

maintjain and keep each Unit which is subject to this Lease in
good order and repair, reasonable wear and tear except€id«

«ny and all additions to any Unit and any and all parts
installed on or replacements made to any Unit shall .be considered
accessions to such Unit (except such as can be removed without
damage to and without impairing the originally intended function
or use of such Unit and without cost or expense to the Lessor or
the
and
reple
such

rustee) and there shall be immediately vested in the Lessor
he Trustee the same interest in such accessions, parts or
cements as the interests of the Lessor and the Trustee in
Unit. The Lessee may make alterations or modifications in

any wnit so long as it does not affect the value of such Unit
adversely.

'lie Lessee agrees to indemnify and save harmless the Lessor
and ^he Trustee against any charge or claim made against the
Lessor or the Trustee and against any expense, loss or liability
(including, but not limited to, counsel fees and expenses, patent
liab; .lities, penalties and interest, but excluding any liability
under Section 14 hereof) which the Lessor or the Trustee may
incu:: in any manner by reason of the ownership of, or which may
arisu in any manner out of or as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery.

3tion, storage or return of, any Unit while subject to this
s or until no longer in the possession of or stored by the

whichever is later, and to indemnify and save harmless
Lessor and the Trustee against any charge, claim, expense,
or liability on account of any accident in connection with

reje
Leas
Less
the
loss
the (operation, use, condition, possession or storage of any Unit
resulting in damage to property or injury or death to any person;
provided, however, that the Lessee shall not be required to
indejmnify the Lessor or the Trustee under this paragraph for
negligence on the part of the Lessor or the Trustee, provided,
furtjher,, however, that the Lessor and the Trustee will not be
deeiqed negligent as a result of any act or omission of the
desi
or c
pare
this
the
to indemnify under this paragraph in respect of any charge,
claim, expense, loss or liability attributable to a Unit which
shall have been returned to thei Lessor pursuant to Sections 10 or
12 hereof or after this Lease with respect to such Unit has
otherwise terminated, provided that such charge, claim, expense,
loss or liability is attributable to an event occurring after
such Unit was so returned or this Lease with respect to such Unit
teriiinated, and provided, further, that such charge, claim,
expanse, loss or liability does not arise as a result of
mechanical defects of such Unit which existed at the time such

gner or manufacturer of the Units or as a result of any act
mission of the Lessee. The indemnities arising under this
graph shall survive payment of all other obligations under
Lease or the termination of this Lease. Anything herein to
contrary notwithstanding, the Lessee shall:not be obligated
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Unit has so returned or this Lease with respect to such Unit
termiiated.

Tie Lessee agrees to prepare and deliver to the Lessor within
a reasonable time prior tc the required date of filing (or, to
the extent permissible, file on behalf of the Lessor) any and all
reports known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with any federal,
state or other regulatory authority by reason of the interest of
the iqrustee and the Lessor in the Units or the leasing of the

to the Lessee.

Section 9. Default. If, during the continuance of this Lease,
cone or more of the following events (hereinafter sometimes called
Events of Default) shall occur:

A. default shall be made in the payment of any part of
rental provided in Section 2 hereof and such default

hall continue for 10 days; or

B. the Lessee shall make or permit any unauthorized
Assignment or transfer of this Lease; or

C. default shall be made in the observance or
berformance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or in
:he Consent (as hereinafter defined) and such defaialt shall
:ontinue (and the Lessee shall not make effective provisions
:or curing such default) for 30 days after written notice to
:he Lessee specifying the default and demanding that the same
be remedied; or

D. any proceedings shall be commenced by or against the
jessee for any relief under any bankruptcy or insolvency
.aws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,
compositions or extensions (other than a law which does not
permit any readjustments of the obligations of the Lessee
lereunder) , unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue),
and all the obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the property of the
Lessee in connection with any such proceedings in such manner
that such obligations shall have the same status as
obligations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment,
if any, or 60 days after such proceedings shall have been
commenced, whichever shall be earlier;
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in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions,
Lther at law or in equity, to enforce performance by the

lessee of the applicable covenants of this lease or to
rjecover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate this
ease, whereupon all right of the Lessee to the use; of the
nits shall absolutely cease and determine as though this
ease had never been trade, but the Lessee shall remain liable
s hereinafter provided; and thereupon, the Lessor may by its
gents enter upon the premises of the Lessee or other
premises where any of the Units may be and take possession of
<11 or any of such Units and thenceforth hold, possess and

the same free from any right of the Lessee, or its
uccessors or assigns, to use the Units for any purposes
hatever; but the Lessor shall, nevertheless, have the right
o recover from the Lessee any and all amounts which under
:he terms of this Lease may then be due or which may have
.ccrued to the date of such termination (computing the rental
or any number of days less than a full rental period by
Itiplying the rental for such full period by a fraction of

rhich the numerator is such number of days and the
enominator is the total number of days in such full rental
riod) , (i) as liquidated damages for loss of the bargain
d not as a penalty, a sum with respect to each Unit subject
o this Lease which represents the excess of (x) the present
alue at the time of such termination of the entire unpaid
alance of all rentals for such Unit which would otherwise
ave accrued hereunder from the date of such termination to
he end of the term of this Lease as to such Unit over (y)
e then present value of the net rentals which the Lessor

reasonably estimates to be obtainable for the lease of the
Unit during such period, such present value to be computed in
each case on a basis of 8% per annum discount compounded
semi-annually from the respective dates upon which rentals
would have been payable hereunder had this Lease not been
terminated; (ii) any damages and expenses, including
reasonable attorneys1 fees, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for the
payment of rental; (iii) an amount which, after deduction of
all taxes required to be paid by the Lessor in respect of the
receipt thereof under the laws of the United States or Canada
of any political subdivision thereof, shall be equal to any
portion of the percentage of investment credit (hereinafter
called the "Investment Credit"), allowed by Section 38 and
related sections of the Internal Revenue Code of 1954, as
amended (hereinafter called the Code) , which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Group A or Group C Unit, by or from the Lessor



as a result of the breach of one or more of the
epresentations, warranties and covenants made by the Lessee

ijn Section 14 hereof or any other provision cf the Lease, the
ermination of this Lease, the Lessor's loss of the right to
se such Group A or Group C Unit, any action or inaction by
e Lessor or the sale or other disposition of the Lessor's

ijnterest in any Group A or Group C Unit after the occurrence
an Event of Default and (iv) an amount which after

eduction of all taxes required to be paid by the Lessor in
spect of the receipt thereof under the laws of the United
tates or Canada or any political subdivision thereof, such
urn as, in the reasonable opinion of the Lessor, will cause
e Lessor's net return under this Lease to be equal to the
et return that would have been available to the Lessor if it
ad been entitled to utilization of all or such portion of
e maximum depreciation deduction authorized with respect to
Unit under Section 167 of the Code utilizing the "lower
imit" of the "asset depreciation range" of 12 years for
oup A and group C units and the "asset guideline period" of
5 years for group B and group D units prescribed in
ccordance with Section 167(m) of said Code, for an asset
described in Asset Guideline Class No. 00.25 as described in
Revenue Procedure 72-10, 1972 IRB 8 (hereinafter called the
Depreciation Deduction), which was lost, not claimed, not
available for claim, disallowed or recaptured in respect of a
[Unit as a result of a breach of one or more of the
representations, warranties and covenants made by the Lessor
in Section 14 or any other provision of this Lease, the
termination of this Lease, the Lessor* s loss of the right to
use such Unit any action or inaction by the Lessor or the
sale or other disposition of the Lessor's interest; in such
Unit after the occurrence of an Event of Default.
Notwithstanding anything to the contrary contained! in this
clause (b) , it is understood and agreed that the Lessee shall
receive a credit in respect of the amounts payable or paid
pursuant to subclause (i) of this clause (b) equal to any net
proceeds received by the Lessor upon the sale or the
releasing of the Units to the extent that such net proceeds
as actually received exceed the amount payable or paid
pursuant to the said sub-clause fi).

Anything in this Section 9 to the contrary notwithstanding,
default in the observance or performance of any covenant,

condition or agreement on the part of the Lessee which results
sol

Les
ere
"Lea

the
of

2ly in the loss by the Lessor of, or the loss by the Lessor of
right to claim, or the disallowance with respect to the
sor of, all or any portion of the above-mentioned deductions.
Hits or other benefits, shall be, for all purposes of this
se, deemed to be cured if the Lessee shall, en or before the

nexjt rental payment date after written notice from the Lessor of
loss, or the loss of the right to claim, or the disallowance
such deductions, credits or other benefits in respect of such
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Unit, agree to pay to the Lessor the revised rental rate in
respe :t of such Units determined as provided in the second
paragraph of section 14 of this Lease.

shall
Tie remedies in this Lease provided in favor of the Lessor
not be deemed exclusive but shall be cumulative, and shall

be in) addition to all other remedies in its favor existing at law
or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might

or modify the remedies herein provided, to the eactent thatlimit
such
and E
rente
rega:
Less*

waiver is permitted by law. The Lessee hereby waives any
11 existing or future claims to any offset against the
1 payments due hereunder, and agrees to make rental payments
dless of any offset or claim which may be asserted by the
or on its behalf.

failure of the Lessor to exercise the rights granted it
hereilmder upon any occurrence of any of the contingencies set
fortft herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such contingencies or
•.Similar contingencies.

iction 10. Return of Units Upon Default. If the Lease shall
terminate pursuant to Section 9 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor. For the
purpose of delivering possession of any Unit or Units to the
Lessor as above required, the Lessee shall at its own cost,
expense and risk:

A. forthwith place such Units upon such storage tracks
>f the Lessee as the Lessor may reasonably designate,

B. permit the Lessor to store such Units on such tracks
at the risk of the Lessee until the earlier of the date all
such Units have been sold, leased or otherwise disposed of by
the Lessor and the 270th day from the day the Lessee shall
have placed the Units on such storage tracks, and

C. transport the same to any place on the tracks of the
Lessee or any of its affiliates or to any connecting carrier
for shipment, all as directed by the Lessor.

The assembling, delivery, storage and transporting of the Units
as hereinbefore provided shall be at the expense and risk of the
Lessee and are of the essence of this Lease, and upon application
to any court of equity having jurisdiction in the premises the
'-IsesBor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. During any
storage period, the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to
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the same; provided, however, that the Lessee shall not be
except in the case of negligence of the Lessee or of its

yees or agents, for any injury to, or the death of, any
n exercising, either on behalf of the Lesser or any
active purchaser, the rights of inspection granted under
sentence.

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 10, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney
of the Lessee, with full power and authority, at any time while
the Dessee is obligated to deliver possession of any Unit to the
Lessqr, to demand and take possession of such Unit in the name
.and
in p<
will
reas<

n behalf of the Lessee from whomsoever shall be at the time
ssession of such Unit. In connection therewith the Lessee
supply the Lessor with such documents as the Lessor may
nably request.

Section 11. Assignment; Possession and Use. This Lease and
entals and other sums due hereunder shall be assignable in
or in part by the Lessor without the consent of ibhe Lessee,

but :he Lessee shall be under no obligation to any assignee of
the : ,essor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder shall inure to
the benefit of any beneficiary of the Lessor if the Lessor is a
trus:, subject, however tc the terms of such trust, and to the
Less
if sj

)res assigns (including any beneficiary of any such assignee
ich assignee is a trust) .

3o long as the Lessee shall not be in default under this
», the Lessee shall be entitled to the possession and use of
[Jnits in accordance with the terms of this Lease, but,
aut the prior written consent of the Lessor, the Lessee shall
assign or transfer its leasehold interest under this Lease in
Jnits or any of them (except to the extent that the

.Leas
the
with
not
the
provisions of any mortgage now or hereafter created on any of the
lines of railroad of the Lessee may subject the Lessee's
leasehold interest to the lien thereof). In addition, the
Lessee, at its own expense, will promptly cause to be duly
discharged any lien, charge, security interest or other
enci3 mbrance (other than an encumbrance resulting from claims
against the Lessor or the Trustee not related to the ownership of
the Units or to the extent that the provisions cf any mortgage
now or hereafter created on any of the lines of railroad of the
Lessee may subject the Lessee0s leasehold interest to the lien
thereof) which may at any time be imposed on or with respect to
any Unit including any accession thereto or the interests of the
Lessor, the Trustee or Lessee therein. The Lessee shall not,
witiiout the prior written consent of the Lessor, part with the
pos
possession or control, any of the Units/ except to the extent

ession or control of, or suffer or allow to pass out of its
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permitted by the provisions of the immediately succeeding
paragraph hereof.

Lease
Units
subsi
upon
CO

sjo long as the Lessee shall not be in default under this
, the Lessee shall be entitled to the possession of the
and to the use thereof by it or by any affiliated or
diary corporation upon its or their lines of railroad or
lines of railroad over which the Lessee or such other
ration has trackage or other operating rights or over which

railroad equipment of the Lessee or any such other corporation is
regularly operated pursuant to contract, and also to permit the
use of the Units upon other railroads in the usual interchange of
traffic (if such interchange is customary at the time), but only
upon and subject to all the terms and conditions of this Lease
and ^he Equipment Trust Agreement.

frothing in this Section 11 shall be deemed to restrict the
right of the Lessee (i) to assign or transfer its leasehold
interest under this Lease in the Units or possession of the Units
to any corporation incorporated under the laws of Canada (which
shall have duly assumed the obligations of the Lessee hereunder)
into or with which the Lessee shall have become amalgamated,
mergud or consolidated or which shall have acquired the property
of t le Lessee as an entirety or substantially as an entirety; or
(ii)
corp >rations of the Lessee; provided, however, that the rights of
such

to sublease any Unit to any subsidiary or affiliated

sublessee are made expressly subordinate to the rights and
reme Jies of the Trustee under the Equipment Trust Agreement and
the {Lessor under this Lease.

The Lessor shall have the right to declare the lease provided
for herein terminated in case of any unauthorized assignment or
transfer of the Lease.

soon
to any or all of the Units, the Lessee will (unless the Units
shal

section 12. Return of Units Upon Termination of Term. As
as practicable on or after the termination of this Lease as

1 have suffered a Casualty Occurence), at its own cost and
expense, at the request of the Lessor, assemble such Units and
deliver possession of such Units to the Lessor upon such storage
tracks of the Lessee as the Lessor may reasonably designate and

it the Lessor to store such Unit on such tracks for a period
exceeding three months and transport the same, at any time
in such three-month period, to any reasonable place on the

pern
not
-•witlj
lin<= s of railroad operated by the Lessee or to any connecting
.carrier for shipment, all as directed by the Lessor upon not less

30 days1 written notice to the Lessee; the trovement and
nstoitage of the Units to be at the expense and risk of the Lessee.
Bur:ng any such storage period the Lessee will permit the Lessor
or < .ny person designated by it, including the authorised
representative or representatives of any prospective purchaser of
any Unit, to inspect the same; provided, howevera that the Lessee
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shall not be liable, except in the case of negligence of the
Lesse* or of its employees or agents, for any injury to, or the
death of, any person exercising, either on behalf of the Lessor
or an/ prospective purchaser, the rights of inspection granted
under this sentence. The assembling, delivery, storage and
transporting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific
perfcrmance of the covenants of the Lessee so to assemble,
deli\er, store and transport the Units. If any Unit shall have
suffered a Casualty Occurrence, the Lessee shall thereupon assume
and I old the Lessor harmless from all liability arising in
respect of any responsibility of ownership thereof. Each Unit
returned to Lessor pursuant to this Section (other than a Unit
which has suffered a Casualty Occurrence) shall (i) be in the
same operating order, repair and condition as when originally
delivered to the Lessee, reasonable wear and tear excepted and
(ii) meet the standards then in effect under the interchange
rules of the Association of American Railroads and the United
Stati ss Federal Railroad Administration if applicable and the
Canadian Transport Commission.

; Section 13. Opinion of. Counsel for the Lessee. On each
Closing Date as defined in the Manufacturing Agreement for Units
subjixrt to this Lease, the Lessee will deliver to the Lessor and
the JTrustee the written opinion of counsel for the Lessee, in
such number of counterparts as may reasonably be requested, and
addressed to the Lessor and the Trustee, in scope and substance
satisfactory to them and their counsel, to the effect that:

A. the Lessee is a corporation legally incorporated and
yalidly existing in good standing, under the laws of Canada,
with full corporate power to enter into this Lease, the
consent and agreement executed by the Lessee (hereinafter
ailed the Consent) to the assignment of this Lease to the
trustee as of the date hereof (hereinafter called the
ssignment);

B. this Lease and the Consent have been duly
authorized, executed and delivered by the Lessee amd
constitute valid, legal and binding agreements, enforceable
in accordance with their terms;

C. upon deposit of the Equipment Trust Agreement, this
Lease and the Assignment (including the Consent) in the
office of the Registrar General of Canada and publication of
notice of such deposit in the Canada Gazette in accordance
with Section 86 of the Railway Act of Canada, no further act,
filing, recording or deposit (or giving of notice) is
required in order fully to protect in Canada or any Province
or Territory thereof the rights of the Lesser under this
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L*ase against any and all subsequent purchasers or mortgagees
com the Lessee and/or from creditors of the Lessee;

D. no approval.is required from any public regulatory
bbdy with respect to the entering into or performance of this
lease or the Consent, or all such approvals (which shall be
Specifically described) have been obtained; and

E. the entering into and performance of this Lease and
e Consent will not result in any breach of, or constitute a

lefault under, any indenture, mortgage, deed of trust, bank
oan or credit agreement or other agreement or instrument to
hich the Lessee is a party or by which it may be bound or
ntravene any provision of law, statute, rule or regulation
which the Lessee is subject or any judgment, decree,

: ranchise, order or permit applicable to the Lessee.

' "he Lessee also agrees to furnish to the Lessor and the
Trus1 ee a copy, certified by the Secretary or an Assisitant
Secretary of the Lessee, of resolutions of the Board of Directors
of the Lessee authorizing the Lessee to enter into this Lease and
the Consent.

Lessor agrees to furnish to the Lessee signed copies,
addressed to the Lessee, of the opinion of counsel referred to in
Parajraph 5(b) of the Purchase Agreement, which opinion shall in
addi :ion state that the Lessor is a state banking corporation
orga lized, validly existing and in good standing, under the laws
of tie State of Utah with full corporate power to enter into this
Lease, the Manufacturing Agreement, the Equipment Trust Agreement
and [the Assignment, and of the opinion of counsel for the
Manufacturer referred to in paragraph 3.04 (d) of the Equipment
Trust Agreement.

Section 14. Indemnity in Respect of Tax Matters. This Lease,
the Equipment Trust Agreement and the Manufacturing Agreement
have been entered into on the basis that the Lessor shall be
entitled to such deductions, credits and other benefits as are
provided by the Internal Revenue Code of 1954, as amended to the
date hereof (hereinafter called the Code) to an owner of property
including (without limitation), an allowance for the Depreciation
Deduction (as defined in section 9 of this Lease) and the
Investment Tax Credit (as defined in Section 9 of the Lease).

I With respect to any Unit, if (other than for the reasons set
forth below) the Lessor shall lose or shall not have or shall
loss the right to claim, or if (other than for the reasons set
for :h below) there shall be disallowed with respect to the
Les »or, all or any portion of, the Investment Credit (with
res sect only to the Group A and Group C Units) or the
Dep reciation Deduction with respect to a Unit in computing
taxable income under one of the accelerated methods of
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2iation provided in Section 167(b) of the Code for the
this Lease is in effect, then, after written notice
to the Lessee by the Lessor, the rental rate applicable

to such Unit set forth in Section 2 of this Lease shall be
increased by an amount for such Unit which, in the reasonable

on of the Lessor, will cause the Lessor's net return in
respect of such Unit under this Lease to equal the net return

Stat«
port:

would have been available if the Lessor had been entitled to
zation of all or such portion of the Investment Credit (with
ct to a Group A or Group C Unit) or Depreciation Deduction
was not claimed or was disallowed and the Lessee shall

forthwith pay to the Lessor as additional rental the amount of
any interest or penalty which may be assessed by the United

s against the Lessor attributable to the loss of all or any
on of the Investment Credit (in the case of a Group A or

Group C Unit) or Depreciation Deduction„. provided, however, that
such rental rate shall not be so increased if the Lessor shall
have lost, or shall not have or shall have lost the right to
claiit, or if there shall have been disallowed with respect to the
Lessor all or any portion of, the Investment Credit (in the case
of a Group A or Group C Unit) or Depreciation Deduction with
respect to such Unit as a direct result of the occurrence of any
of tfae following events:

(i) a Casualty occurrence with respect to such Unit, if
:he Lessee shall have paid to the Lessor the amounts
stipulated under Section 6 hereof;

(ii) a voluntary transfer by the Lessor (other than as
ntemplated by the Equipment Trust Agreement) of legal title
o such Unit, the disposition by the Lessor of any interest
n such Unit or the reduction by the Lessor of its interest
the rentals from such Unit under the Lease, unless, in

each case, an Event of Default shall have occurred and be
continuing;

(iii) the amendment of the Equipment Trust Agreement
without the prior written consent of the Lessee;

(iv) the failure of the Lessor to claim the Investment
Credit (with respect to a Group A or Group C Unit) or
Depreciation Deduction in its income tax return for the
appropriate year or the failure of the Lessor to follow
proper procedure in claiming the Investment Credit (with
respect to a Group A or Group C Unit) or Depreciation
Deduction with respect to such Unit; or

(v) the failure of the Lessor to have sufficient
liability for the tax against which to credit such Investment
Credit or sufficient income to benefit from the Depreciation
Deduction, as applicable.
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e Lessor agrees that if, in the opinion of its or the
•s independent tax counsel (herein referred to as Counsel),
fide claim to ail or a portion of the Investment Credit on
oup A or Group C Unit or a bona fide claim to all or a
m of the Depreciation Deduction on any Unit, exists in
;t of which the Lessee is required to pay increased rental
terest and/or penalty as aforesaid to the Lessor as above

provided, the Lessor shall, upon request and at the expense of
the lessee, take all such legal or other appropriate action
deem?d reasonable by counsel in order to sustain such claim. The
Lesser may take such action prior to making payment of the
amoui ts claimed pursuant to a notice of disallowance or make such
paymc nt and then sue for a refund. In the latter event, if the
fina*. determination shall be adverse to the Lessor, the Lessee
..shal] pay to the Lessor interest on the amount of the tax paid
• attributable to the Depreciation Deduction and/or Investment
Cred: t disallowed, at the rate of 8% per annum, from the date of
payment of such tax to the date the Lessee shall reimburse the
Lessor for such tax in accordance with the provisions of this
Sect: .on 14. The Lessor shall not be obligated to take any such
.legal. or other appropriate action unless the Lessee shall first
have agreed in writing to indemnify the Lessor for all
liabilities and expenses which may be entailed therein and shall
have! furnished the Lessor with such reasonable security therefor
as may be requested.

Notwithstanding any provision herein to the contrary, if any
iian governmental authority, dominion or provincial, shall
lold or cause to be withheld from any rental payment made
r Section 2 of this Lease or any additional rental payment

Cana
with
unde
made under Section 14 hereof any amounts in respect of taxes
(hereinafter called "withholding taxes"), the following
provisions will apply:

A. The Lessee will, on the rental payment date when such
rental payment is made, pay to the Lessor as additional
rental a sum sufficient to permit payment of an amount
equivalent to the amount due without regard to any such
withholding taxes.

B. The Lessee will pay such withholding taxes and will
forthwith furnish to the Lessor all tax receipts obtainable
by the Lessee in connection therewith and all information and
documents necessary or appropriate to enable the Beneficiary
to substantiate a claim for credit or deduction for U. S.
federal or any other income tax purposes with respect
thereto.

C. Upon receipt by the Beneficiary of (i) such tax
receipts and other information and documents and (ii) the
benefit of any reduction in the federal or any other income
tax liability as determined by the Beneficiary in its sole
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d .scretion, resulting from the crediting or deducting of such
w .thholding taxes in the computation of such tax, the Lessor
will forthwith reimburse the Lessee an amount so that the
neficiary shall be in the same position it would have been

it such withholding taxes had not been imposed. It being
agreed that such determination may be revised and new demand
ide upon Lessee after any disallowance of such credit or
sduction upon audit by the U. s. Internal Revenue Service,

obligation of the Lessee under this Subparagraph C will
irvive the termination of this Lease.

rfhe Lessee8 s agreement to pay any sums which may become
payable pursuant to this Section 11 shall survive the expiration
or oilher termination of this Lease.

Lessee represents and warrants that (i) none of. the Group
A or Group C Units constitutes property the construction,
reconstruction or erection of which was begun before April

fii) at the time the Lessor becomes the owner of the Group
Group C Units, such units will constitute "new section 38

1971
A or
property" within the meaning of Section 18 (b) of the Code and at
vthe time the Lessor becomes the owner of all Units, the Units
will I not have been used by any person so as to preclude "the
original use of such property" within the meaning of S ection
48 Cm and 167 Cc) (2) of the Code from commencing with the Lessor
and |(iii) at all times during the term of this Lease, each Group
A ana C Unit will constitute "section 38 property" within the
meaning of Section H8 (a) of the Code.

Section 15. Recording; Expenses. Prior to the delivery and
acceptance of any Unit, the Lessor will, at its own expense,
cause the Equipment Trust Agreement, Lease and the Assignment
(including the Consent) to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c of
the Interstate Commerce Act and deposited with the Registrar
General of Canada (notice of such deposit to be forthwith
thereafter given in the Canada Gazette) pursuant to Section-.86 of
the Railway Act of Canada. The Lessor will also cause the Lease
to lie filed and recorded pursuant to the Uniform commercial Code
of ihe State of Utah. The Lessor will, at its cwn expense, from
tim to time, do and perform any other act and will execute.
acknowledge, deliver, file, register, record and deposit (and
wil. refile, reregister, rerecord or redeposit whenever required)
any and all further instruments required by law and reasonably
reqtested by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the Lessor's and the
Trusteess respective interests in the Units, or for the purpose
of carrying out the intention of this Lease, the Assignment, the
Consent and the Equipment Trust Agreement. The Lessor will
promptly furnish to the Trustee evidence of all such filing,
registering, recording, depositing, refiling, reregistering,
reiqecording and/or re-depositing and an opinion or opinions of
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counsel with respect thereto satisfactory to the Lessor and the
Trustee.

Tie Lessor will pay the reasonable costs and expenses
invol red in the preparation and printing of this Lease and the
fees md disbursements of any counsel which it may retain, unless
such :osts, expenses, fees and disbursements are paid by some
other person. The Lessee will bear the fees and disbursements of
any CDunsel which it may retain.

Saction 16. . Interest on Overdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpayment of
rentals and other obligations due hereunder shall result in the
obligation on the part of the Lessee promptly to pay also an
amount equal to 9% per annum of the overdue rentals fox the
pericjd of time during which they are overdue.

shall
Section 17. Termination. In the event that all of the Units
have been excluded from this Lease as provided in. Section 1

herecjf , this Lease shall terminate and, except as otherwise
expressly provided in the Lease, the rights and obligations
hereunder of the parties hereto shall cease and determine as if
the Iease had never been made.

£
the i

ection 18. Additional Payments by Lessee.
entals specified in Section 2 hereof:

In addition to

a) The Lessee agrees to pay to the Lessor promptly amounts
to any rental payments which may become payable by the
to the Trustee under Section 4.04(1) of the Equipment
Agreement in respect of (i) any expenses incurred in
tion with any purchase, sale or redemption by the Trustee

vestments (as defined in the Equipment Trust Agreement),
are made by the Trustee on the written or telegraphic
t of the Lessee or otherwise required by the provisions of
on 8.04 of the Equipment Trust Agreement if such request is

not Aiade by the Lessee, and (ii) any loss of principal (including
interest accrued thereon at the time of purchase) incurred in
conn >ction therewith.

(b) It is understood and agreed that the Trustee is
obligated under the last paragraph of Section 8.04 of the
Equipment Trust Agreement to pay to the Lessee any interest in
excess of accrued interest paid from Deposited Cash (held under
the Equipment Trust Agreement at the time of purchase) or other
profLt.which may be realized from any sale or redemption of
Investments.

Section 19. Purchase and Renewal Options. Provided that this
Lease has not been earlier terminated and the Lessee is not in
defa alt hereunder, the Lessee may by written notice delivered to
the Lessor not less than six months prior to the end of the term
of tjhis Lease or any extended term hereof, as the case may be.



(a) to extend the term of this Lease in respect of all, but
;wer than all, of such Units then covered by this Lease, for
ditional five-year periods commencing on the scheduled
tion of the original term or extended term of this Lease,

elect
not f
two a
expi
as ths case may be, provided that no such extended term shall
extenl beyond April 30, 2003, at a rental equal to the "Fair
Rental Value" of such Units, payable in advance in 10 semi-annual
payments for each five-year period; such semi-annual payments to
be mape on May 1 and November 1 in each year of the applicable
extended term or (b) to purchase some or all, the Units covered
by this Lease at the end of such term of this Lease for a
purchase price equal to the "Fair Market Value" of such Units as
of the end of such term.

lair Market Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm's-length transaction between an informed and willing buyer-
user (other than (i) a lessee currently in possession or (ii) a
used equipment dealer) and an informed and willing seller under
no compulsion to sell and, in such determination, costs of
removal from the location of current use shall not be a deduction
from such value.

Rental Value shall be determined on the basis of, and shall
a 1 in amount to, the value which would obtain in an arm's-
h transaction between an informed and willing lessee-ruser
r than a lessee-user currently in possession) and an
ed and willing lessor under no compulsion to lease and, in
determination, costs of removal from the location of current
shall not be a deduction from such value.

f on or before four months prior to the expiration of the
term of this Lease, the Lessor and the Lessee are unable to agree
upon a determination of the Fair Market Value or the Fair Rental
Value of the relevant Units, such value shall be determined in
accordance with the foregoing definition by a qualified
independent Appraiser. The term Appraiser shall mean such
inde

inde

pendent appraiser as the Lessor and the Lessee may mutually
agree upon, or failing such agreement, a panel of three

pendent appraisers, one of whom shall be selected by the
Lessjor, the second by the Lessee and the third designated by the
first two so selected. The appraiser shall be instructed to make
such determination within a period of 30 days following
appointment, and shall promptly communicate such determination in
writing to the Lessor and the Lessee. The determination so made
shall be conclusively binding upon both Lessor and Lessee. The
expenses and fee of the Appraiser shall be borne equally by the
Lessor and the Lessee. Upon payment of the purchase price, the
Lessor shall upon request of the Lessee execute and deliver to
Lessee <, or to the Lessee's assignee or nominee, a bill, of sale
(without warranties) for such Unit such as will transfer to the
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:Lesse& such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all liens,
security interests and other encumbrances arising through the
Lessoc or the Trustee.

Ssction 20. Mileage Allowancei Subrogation; Further
Assur mce. Provided the Lessee is not in default hereunder; the
Lessee shall be entitled to (i) all mileage allowances and other
moneys payable by reason of the use of the Units, and any such
Biileajge allowances or other moneys received by the Lessor shall

rthwith remitted to the Lessee, and (ii) the proceeds of any
or right of the Lessor or the Lessee against third persons
i jury, damage or loss with respect to any Unit or the use or
:ion thereof, including settlements pursuant to the rules of
ssociation of American Railroads, and the lessee shall be
rated to the extent of the Lessee's interest to all the
:•s rights of recovery therefor against any other person.
or corporation. The Lessor hereby authorizes the Lessee to
settlement of, receive payment and receipt for any and all
claims on behalf of the Lessor, and the Lessor agirees to

other acts and things as may be necessary cr appropriate
fully to evidence the Lessee's authority and/or to vest in

such
more
the lessee such proceeds to the extent of the Lessee's interest
therein or to effect such subrogation; and in the event of any
loss damage or destruction in respect of which the Lessee is
entitled to proceeds or subrogation as aforesaid, the Lessor
shall refrain from doing any act or executing any instrument
whicn would prejudice the right of the Lessee to such proceeds or
to sjach subrogation.

Lessee covenants and agrees from time to time at its
expense to do all acts and execute all such instruments of
further assurance as it shall be reasonably requested by the
Lessor to do or execute for the purpose of fully carrying out and
effectuating this Lease and the intent hereof.

Nov<
exec
the

Section 21. Execution. Although this Lease is dated as of
mber 1, 1972 for convenience, the actual date or dates of
ution hereof by the parties hereto is or are, respectively,
date or dates stated in the acknowledgments hereto annexed.

Section 22, Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of
the I State of Utah; provided^ however, that the parties? shall be
entitled to all rights conferred by Section 20c of the Interstate
Commerce Act of the United States, the applicable recording laws
of Canada and of the Provinces or Territories thereof and such
additional rights arising out of the filing, recording or
depositing hereof and of any assignment hereof cr out of the
marking on the Units as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assignment
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hereo:: shall be filed, recorded or deposited or in which any Unit
may be located.

given
been

action 23. Notices. Any notice required or permitted to be
by either party hereto to the other shall be deemed to have
given when deposited in the United States or Canadian

registered mails, first-class postage prepaid, addressed as
follows:

. If to the Lessor, P.O. Box 149, Salt Lake city, Utah
4110,

If to the Lessee, P.O. Box 8100, Montreal 101,, Quebec,
Canada, attention of the Treasurer;

or ac.dressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

jction 24. Definitions. If and so long as this Lease is
assigned to the Trustee (or any successor thereto) for collateral

>ses, wherever the term "Lessor" is used in this Lease it
shall also apply and refer to the Trustee and any successors

»to (with the exception of Section 14 hereof) unless the
»xt shall otherwise require and except that the Trustee shall

subject to any liabilities or obligations under this
and the fact that the Trustee is specifically named in

iin provisions shall not be construed to mean that the
;e (and any successors thereto) is not entitled to the
fits of other provisions where only the Lessor is named or
only the Trustee, as the case may be, is named.

Section 25.. Sever ability. Any provision of this Lease which
rohibited or unenforceable in any jurisdiction shall, as to

sucti jurisdiction, be ineffective to the extent of such
proiibition or unenforceability without invalidating the
rente ining provisions hereof, and any such prohibition or
unerforceability in any jurisdiction shall not invalidate or
rentier unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of
the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with respect to
the Units. No variation or modification of this Lease and no
waiver of any of its provisions or conditions shall bo valid
unliss in writing and signed by duly authorized officers of the
Lessor and the Lessee.

Section 26. No Recourse. No recourse shall be had in respect
of jany obligation due under this Lease, or referred to herein,
against any incorporator, stockholder, director or officer, as
such, past, present or future, of the Lessor or the Lessee, or
agajinst any principal or principals (disclosed or undisclosed),
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as such, of tlie Lessor or assignee or assignees or transferee or
transferees, as such, of the Lessor if the Lessor is acting in an

or nominee capacity, or against any beneficiaries, as
in respect of which the Lessor may be acting as trustee,
»r by virtue of any constitutional provision, statute or
>f law or by enforcement of any assessment or penalty or
*ise, all such liability, whether at common law, in equity,
constitutional provision, statute or otherwise, of

jorators, stockholders, directors, officers, assignees,
transferees or principals, as such, being forever released as a
condition of and as consideration for the execution of this
Leas*

p. Counterpart Execution. This Lease may be executed in
several counterparts, but the counterpart delivered to the

shall be deemed to be the original counterpart.,

WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
corporate authority, have caused this instrument to be
in their respective corporate names by duly authorized

irs and their respective corporate seals to be hereunto
id and duly attested, all as of the date first above

FIRST SECURITY STATE BANK,
Owner-Trustee

by

CANADIAN NATIONAL RAILWAY
OMPANY,

AANfWAttgas

'VICE PRES13ENT
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E OF UTAH

TY OF SALT LAKE

On this day of ,1973, before met personally
ared , to me personally
n; who, being by me duly sworn, says that he is

of FIRST SECURITY STATE BANK, that one of the
s affixed to the foregoing instrument is the corporate seal
he said banking corporation, that said instrument was signed
sealed on behalf of said banking corporation by authority of
Board of Directors, and he acknowledged that the execution of
foregoing instrument was the free act and deed of said
ing corporation.

ommission expires

Notary Public

[NOTARIAL SEAL]

PRO\ riNCE OF QUEBEC

OF MONTREAL
ss.r

C1T '

On this lOVUflay
appeared L A. FULLER
knovn, who, being by me duly sworn.

, 1973, before me personally
, to me personally

says that he is the
ANT SECRBTARjf CANADIAN NATIONAL RAILWAY COMPANY, that one of
seals affixed to the foregoing instrument is the corporate

ASSIST

the
seal of the said corporation, that said instrument was signed and
sea! ed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

My commission is for life.

•ARIAL SEAL]



SCHEDULE I - Lease

Group A and C Units

\ Qiantity

50

Type and Specifications Cost

52' 8"," 100-ton box
cars, 10' sliding doors $4,468,030.00 (Canadian)

•!. Identifying
:' Numbers (both

• Inclusive)

CNIS 417000-417249

00

40

50

Group B and D Units

52'8", 70-ton box $5,917^230.00 (Canadian)
cars, 18'double doors

52'8", 70-ton box
cars, 18'double doors

52'8", 100-ton box
cars, 18' double doors

2,752,387.40 (Canadian)

1,000,838.50 (Canadian)

CN 557000-557299

CN 557300-557439

CN 415000-415049



SCHEDULE II - Lease

Percentage of Percentage of
Cost* of Cost* of

Group A Units Group B Units

\ Daily Lease Rate

Basic Lease Rate

Percentage of Percentage of
Cost* of Cost* of

Gioup C Units Group D Units

.02222%

3.68000%

*as defined in the Equipment Trust Agreement



LEASE OF EQUIPMENT NO, 5

between

FIRST SECURITY STATE BANK, Owner-Trustee

and

CANADIAN NATIONAL RAILWAY COMPANY

Dated as of November 1, 1972



Equi
N.A.

.EASE OF EQUIPMENT No. 5, dated as of November 1, 1972,
betw >en FIRST SECURITY STATE BANK, a state banking corporation
orqa izzed under the laws of the State of Utah, as Owner-Trustee
(her »inaf ter called the Lessor) under Owner Trust Agreement No. 5
datei as of November 1, 1972 with BANK OF MONTREAL-CALIFORNIA
(hereinafter called the Beneficiary), and CANADIAN NATIONAL
RAILWAY COMPANY, a corporation duly incorporated under the laws
of c mada (hereinafter called the Lessee).

tfHEREAS, the Lessor, National Steel Car Corporation, Limited
(hereinafter called the Manufacturer) and the Lessee have entered
into a Manufacturing Agreement dated as of November 1, 1972
(hereinafter called the Manufacturing Agreement), wherein the
Manufacturer has agreed to construct, sell and deliver the
railroad equipment described in Schedule I hereto; and

WHEREAS, the Lessor has entered into Equipment Trust
Agreement No. 5 dated as of November 1, 1972 (hereinafter called

pment Trust Agreement) with First Security Bank of Utah,
as Trustee (hereinafter called the Trustee), under which

the Lessor has agreed to cause the Manufacturer to sell, assign
and transfer to the Trustee title to all such Group C Units (as
hereinafter defined) of railroad equipment delivered and accepted
after December 31, 1972 and on or prior to March 30, 1973 of an
aggregate cost of up to $1,700,000 (U.S.) and settled for on or
pricr to April 30, 1973 under the Manufacturing Agreement and
under which such title to the Units will be reserved to the
Trustee until the Lessor fulfills its obligations under the
Egui
hereto being hereinafter called the Group A Units, the Group 5
Unit
the
collectively called the Units), and under which the Trustee has
agr«

pment Trust Agreement (such units described in Schedule I

s, the Group C Units and the Group D Units respectively, as
case may be, and all such Units being hereinafter

ed to lease all the Units to the Lessor;

WHEREAS, the Lessee desires to lease from the Lessor such
Grodp c Units as are delivered and accepted after December 31,
197: and on or prior to March 30* 1973, and settled for on or
pri< r to April 30, 1973, under the Manufacturing Agre«!inent up to
an cggregate cost $1,700,000 (U.S.), the Group C Units covered
here by being described specifically in Supplement No. 1 hereto,
at i he rentals and for the terms and upon the conditions
hereinafter provided;

Now, THEREFORE, in consideration of this premises eind of the
rentals to be paid and the covenants hereinafter mentioned to be
kept and performed by the Lessee, the Lessor hereby leases the
Units to the Lessee upon the following terms and conditions, but,
upoii default of the Lessee hereunder, subject and subordinate to
all the rights and remedies of the Trustee under the Equipment
Trust Agreement,

Section 1. Delivery and Acceptance of Units. The Lessor will
cau$e each Unit accepted pursuant to the Manufacturing Agreement



mutually
upon
or
to
such
of 3
ce
Less
deli

te

to bje tendered to the Lessee at such point or points as may be
acceptable to the Lessor and the Lessee. Immediately

such tender, the Lessee will cause its authorized inspectors
representatives to inspect the same, and if such Unit is found

in good operating order and repair, to accept delivery of
Unit and to execute and deliver to the Lessor a certificate
cceptance (hereinafter called a certificate of Acceptance)

as to the actual date of acceptance of delivery by the
ee; whereupon such Unit shall be deemed to have been
vered to and accepted by the Lessee under this Leaise and

shall be subject thereafter to all the terms and conditions of
this Lease and such Certificate of Acceptance shall be absolutely
binding upon the Lessee. Any Unit or Units excluded from the
Equipment Trust Agreement pursuant to Section 3.01 thcxeof shall
likewise be excluded from this Lease. Any Group C Uni.ts so
excluded from the Equipment Trust Agreement and from this Lease
shall, if such Units are delivered, accepted and settled for on
or frior to April 30, 1973, under the Manufacturing Agreement, be
leased by the Lessee from the Lessor pursuant to Lease of
Equipment No. U, dated as of November 1, 1972, between the Lessor
and the Lessee.

Section 2. Rentals. The Lessee agrees to pay to the Lessor,
in sjuch coin or currency of the United States of America as, at
the time payable, shall be legal tender for the payment of public
and private debts, as rental for each Unit subject to this Lease,
40 consecutive semi-annual payments payable on the Business Day
(as defined in the Equipment Trust Agreement) next preceding May
and November 1 of each year commencing May 1, 1973. In respect
of each Unit subject to this Lease (a) the first such semi-annual
payi ent shall be an amount equal to (i) the daily lease rate
therefor set forth in Schedule II multiplied by the Cost of such
Unit for each day elapsed from and including the date such Unit
is settled for under the Equipment Trust Agreement ancl the
Manufacturing Agreement to May 1, 1973 and (ii) the basic lease
rat< therefor set forth in Schedule II multiplied by the Cost of
sucl Unit, and (b) the next such 39 semi-annual payments shall
eacl be in an amount equal to the basic lease rate therefor set
fortfh in Schedule II multiplied by the Cost of such Unit.

All rental and other payments provided for in thiss Lease to
be i|»ade to the Lessor shall be made to the Lessor by the deposit
of i he funds to the account of the Lessor at the branch of such
ban): or trust company as shall be from time to time specified in
writing by the Lessor.

This Lease is a net lease and the Lessee shall not: be
entitled to any abatement of rent, reduction thereof or set-off
agaj.nst rent, including but not limited to, abatements,
reductions or set-offs due or alleged to be due to, or by reason
of, any past, present or future claims of the Lessee against the
Lessor under this Lease or otherwise or against the Trustee or



lanufacturer; nor, except as otherwise expressly provided
.n, shall this Lease terminate, or the respective obligations

the
here
of the Lessor or the Lessee be otherwise affected, by reason of

lefeet in or damage to or loss of possession or loss of useany
of o
the
of a
person or entity, the invalidity or unenforceability or lack of

destruction of all or any Of the Units from whatever cause,
)rohibition of or other restriction against the Lessee's use
1 or any of the' Units, the interference with such use by any

due mthorization of this Lease or lack of right, power or
authority of the Lessor to enter into this Lease, the breach by
the lessor of the representations and warranties of the Lessor
contained in the second paragraph of Section 8 hereof, or by
reason of any failure by the Lessor to perform any of its
bbliqations herein contained, or for any other cause whether
simx
to the contrary notwithstanding, it being the intention of the
part
Less

es hereto that the rents and other amounts payable by the
;e hereunder shall continue to be payable in all events in

the nanner and at the times herein provided unless the obligation
to p»y the same shall be terminated pursuant to the express
prov
action against the Lessor for any such breach of such

Unit
to s
6, 9

NORT1
ILLIi

ther
prot

ar or dissimilar to the foregoing, any present or future law

sions of this Lease. The Lessee shall have a right of

sentations and warranties or any such failure to perform
obligations* but without any right of set-off of such rents

repri
such
and tather amounts payable by the Lessee hereunder.

section 3. Terms of Lease. The term of this Lease as to each
shall begin upon acceptance thereof by the lessee pursuant
ction 1 hereof, and, subject to the provisions of Sections
17 and 19 hereof, shall terminate six months after the date

on which the final semi-annual payment of rent in respect thereof
is due hereunder.

notwithstanding anything to the contrary contained herein,
all : rights and obligations under this Lease and in and to the
Units, upon default by the Lessee hereunder, are subordinate,
junior in rank and subject to the rights of the Trustee under the
Eguioment Trust Agreement.

Section 1. Identification Marks. The Lessee will cause each
to be kept numbered with the identifying number as set forth
hedule I hereto and will keep and maintain, plainly,
nctly, permanently and conspicuously marked on each side of
Unit, in letters not less than an inch in height, the

Unit
in S
dist
such
following words: "OWNED BY FIRST SECURITY BANK OP UTAH, N.A., 79
SOUTH MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE
TERM;; OF AN EQUIPMENT TRUST AGREEMENT, OR ITS SUCCESSOR, THE

ERN TRUST COMPANY, 50 SOUTH LASALLE STREET, CHICAGO,
OIS 6069O," or other appropriate words designated

by tie Trustee, with appropriate changes thereof and additions
to as from time to time may be reguired by law in order to
ct the interest of the Lessor and the Trustee in and to such



Unit
Equipment Trust Agreement and of the Trustee under the Equipment

: Agreement. The Lessee will not place any such Unit in
ition or exercise any control or dominion over the same until
words shall have been so marked on both sides thereof and
replace promptly any such words which may be removed,
red or destroyed. The Lessee will not change or permit the
:ifying number of any Unit to be changed except in accordance
a statement of new identifying numbers to be substituted
jfor, which statement previously shall have been filed with
trustee and the Lessor by the Lessee and filed, recorded or
sited in all public offices where this Lease will have been

the

tax

any

the

and the rights of the Lessor under this Lease and the

Except as above provided the Lessee will not allow the name
of aly person, association or corporation to be placed on the
Units as a designation that might be interpreted as a claim of
ownership; provided, however, that the Lessee may cause the Units
to be lettered with the names, initials or other insignia
customarily used by the Lessee or any permitted sublessee on
railroad equipment used by it of the same of similar type for
convenience of identification of their right to use the Units.

Section 5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and the Trustee
for collection or other charges and will be free of expense to
the Lessor and the Trustee with respect to the amount of any
local, state, provincial or federal United States, Canadian or
Mexican taxes (other than any local, state, provincial or federal
United States or Canadian or Mexican income taxes [to the extent
that the Lessor receives credit for such Canadian or Mexican
taxes against its United States income tax liability] payable by

Lessor in consequence of the receipt of payments provided
herein, and other than the aggregate of all franchise taxes
measured by net income based on such receipts, except any such

which is in substitution for or relieves the Lessee from the
paynent of taxes which it would otherwise be obligated, to pay or
reinburse as herein provided), assessments or license fees (and

charges, fines or penalties of any kind in connection
theiewith) (hereinafter called "impositions") hereafter levied or
impcsed upon or in connection with or measured by this Lease,
the Equipment Trust Agreement or any of the instruments or
agreements referred to herein or therein or contemplated hereby
or 1 hereby, or any sale, rental, use, payment, shipment, delivery
or transfer of title under the terms hereof, the Equipment Trust
Agreement or any such instruments or agreements, all of which
impositions the Lessee assumes and agrees to pay on demand in
addj tion to the payments to be made by it provided for herein.
The Lessee will also pay promptly all impositions which may be
impc sed upon any Unit or for the use or operation thereof or upon

earnings arising therefrom or upon the Lessor solely by
reason of its interest therein or upon the Trustee solely by



reason of its title thereto and any and all impositions upon or
on account of the trust created by the Equipment Trust Agreement
or upon, or on account of the Equipment Trust Agreement,, or the
transactions contemplated thereby (whether or net such
transactions shall actually be consummated) or the instruments or
agreements referred to therein or contemplated thereby, and will
keep] at all times all and every part of such Unit free and clear
of ail such impositions which might in any way affect the
inte
lien
and

rests of the Lessor or the Trustee or result in a claim,
security interest or other encumbrance upon any such Unit

supply the Lessor and the Trustee with a receipt or
othe: evidence of such payment satisfactory to the Lessor and the
Trus :ee; provided,, however, that the Lessee shall be under no
oblijation to pay any impositions so long as it is contesting in
good faith and by appropriate legal proceedings such impositions
and :he nonpayment thereof does not, in the opinion of the Lessor
or ttie Trustee, adversely affect the property or rights of the
Lesspr or the Trustee hereunder or under the Equipment Trust

jment and the Lessee shall have furnished the Trustee with an
Lon of counsel to such effect. If any such impositions shall
been charged or levied against the Lessor or the Trustee
:ly and paid by the Lessor or the Trustee, the Lessee shall
irse the Lessor or the Trustee, as the case may be, on
sntation of an invoice therefor; provided, however, that the

shall not be obliged to reimburse the Lessor or the
Trustee for any such imposition so paid unless (a) prior to such
payment, the Lessor or the Trustee shall have obtained the
opinion of either of their respective counsel that either the
Lessor or the Trustee was liable to pay such imposition, or (b)
unless the Lessee shall have approved the payment thereof.

In the event any reports with respect to impositions are
required to be made on the basis of individual Units the Lessee

either make such reports in such manner as to show the
of the Lessor and the Trustee in such Units, if such is
or appropriate, or will notify the Lessor and the

of such requirement and will make such reports: in such
as shall be satisfactory to the Lessor and the Trustee.

will
interests
neccssary
Trus tee
raani er

In the event that, during the continuance of this Lease, the
Lessee becomes liable for the payment or reimbursement: of any
impositions, pursuant to this Section 5, such liability shall
continue, notwithstanding the termination of this Leaste, until
all such impositions are paid or reimbursed by the Lessee.

Section 6. Payment for Casualty Occurrences. In the event
thai any Unit shall be or become worn out, lost, stolen,
destroyed or damaged beyond economic repair, from any cause
whatsoever, or taken or requisitioned by condemnation or
otherwise (any such occurrence being hereinafter called a
Casualty Occurrence) during the term of this Lease or until such
Unii: shall have been returned to the Lessor in the manner



f\9T' tprovided in Section 12 hereof, the Lessee shall, within 30 days
after it shall have determined that such Unit has suffered a
casualty Occurrence, fully notify the Lessor and the Trustee with
resp< set thereto. On the rental payment date next succeeding such
notioe (or, at the option of the Lessee, in the event such rental
date shall occur within 15 days after such notice, on the next
suco >eding rental payment date) the Lessee shall pay to the
Lessor an amount equal to the Casualty Value (as hereinafter
defiied) of such Unit as of such rental payment date in
accordance with the schedule set out below. Upon the making of
such payment by the Lessee in respect of any Unit, the rental for
such Unit shall cease to accrue as of the date of such payment
and bhe terms of this Lease as to such Unit shall terminate. The
Lessor shall, upon request of the Lessee, after payment by the
Lessee of a sum equal to the Casualty Value of any Unit, execute
and deliver to or upon the order of the Lessee a bill of sale
(without warranties) for such Unit such as will transfer to the
Lessee such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all liens.
security interests and other encumbrances arising through the
Lessor or the Trustee.

Group
mult iplying
Agr« ement)
oppcsite
sch€ dule:

The Casualty Value of each Group A, Group B, Group C and
D Unit as of any rental payment date shall be determined by

the Cost (as defined in the Equipment Trust
of such Unit by the applicable percentage set forth

each rental payment date number in the following
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Thereafter, for any payment on the last day of the term of this
Leas<!, 16.040056 of the Cost and thereafter, tue lesser of
16.0(00% of the Cost or the Fair Market Value thereof immediately
prio:: to the Casualty Occurrence, such Fair Market Value to be
calculated in the manner provided in Section 19 hereof.

fexcept as hereinabove in this section 6 provided, the Lessee
shall not be released from its obligations hereunder in the event
of, and shall bear the risk of, any Casualty Occurrence to any
Unit after delivery to and acceptance thereof by the Lessee
hereunder.

Section 7. Annual Reports. On or before April 1 in each year,
commencing with the year 1974, the Lessee will furnish to the
Lessor and the Trustee, in such number of counterparts or copies
as may reasonably be requested an accurate statement signed by an
authorized representative, (i) showing, as of the preceding
December 31, the amount, description and numbers of all Units
then
all

leased hereunder and the amount, description and numbers of
Units that may have suffered a Casualty Occurrence, whether

by accident or otherwise, during the preceding calendar year (or
since the date of this Lease in the case of the first such
statement), and such other information regarding the condition
and state of repair of the Units as the Lessor or the Trustee may
reasonably request, (ii) identifying the units of railway
equipment then subject to this Lease and (iii) stating that, in
the
covered by such statement, the markings required by Scsction H
her€
been
its
Unit
reas

case of all Units repaired or repainted during th€s period

of and Section U.06 of the Equipment Trust Agreement have
preserved or replaced. The Lessor shall have the right, by
agents, but shall be under no obligation, to inspetct the
s and the records of the Lessee with respect theresto at any
enable time during continuance of this Lease.

On the request of the Lessor, the Lessee shall in each year
deliver to each holder of Trust Certificates (as defined in the
Equipment Trust Agreement) after the end of the Lessee's fiscal
year, in such number of copies as may reasonably be requested.
its
Less see for the fiscal period ended, as soon as it is completed
and

the

annual report, including audited financial statements of the

is available for distribution.

Section 8. Disclaimer of Warranties; Compliance With Laws and
Rul4s; Maintenance; Indemnification. The Lessor makes no warranty
or : representation, either express or implied, as to the design,
com )liance with specifications, or condition of, or as to the
rgua .ity of the material, equipment or workmanship in, or as to

suitability, adequacy, operation, use or performance of, the
Uni :s delivered to the Lessee hereunder, and the Lessor makes no
warranty of merchantability or fitness of the Units for any
par:icular purpose, it being agreed that all such risks, as
between the Lessor and the Lessee, are to be borne by the Lessee;



but ̂ he Lessor hereby irrevocably appoints and constitutes the
Lessee its agent and attorney-in-fact during the term of this
Leas ; to assert and enforce from time to time, in the :name of and
for :he account of and for the account of the Lessor and/or the
Lessee as their interests may appear, whatever claims and rights

tessor may have against the Manufacturer of the Units or of
components thereof. Lessor shall have no responsibility or
ility under this Lease to the Lessee or any other person with
ect to any of the following: (i) any liability, loss or
ge caused or alleged to be caused directly or indirectly by
Units or by any inadequacy thereof or deficiency or defect

the
the
liab
resp
datna
any
therfein or by any other circumstance in connection therewith;
(ii) the use, operation or performance of any Units or any risks
relating thereto; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or
Jiv) the delivery, operation, servicing, maintenance, repair,
improvement or replacement of any Units. The Lessee's acceptance
of djelivery of the Units shall be conclusive evidence as between
the
;in a

Lessee, the Lessor and the Trustee, that all Units described
Certificate of Acceptance are in all the foregoing respects

satisfactory to the Lessee and the Lessee will not assert any
claim of any nature whatsoever against the Lessor or the Trustee
based on any of the foregoing matters.

The Lessor represents and warrants as follows:

(i) At the time of delivery of each Unit under this
Lease, the Lessor shall have such title to such Umit as is
derived from the Manufacturer and the Trustee, unimpaired by
any act or omission of the Lessor or the Trustee vrhich will
in any manner prevent the performance of this Lease in
accordance with its terms and, in addition, such Knit shall
be free and clear of all claims, liens, security interests
and encumbrances, except those created or arising under the
Equipment Trust Agreement, which may result from claims
against the Lessor or the Trustee not arising out of the
lease or ownership thereof which will prevent the performance
of this Lease in accordance with its terms; and

(ii) so long as the Lessee shall not be in default under
this Lease, the Lessor shall not do (or suffer to be done by
any person claiming through or against the Lessor and not
against the Lessee or any sublessee) any act which interferes
with any and all rights of the Lessee to peaceably and
quietly hold, possess and use the Units in accordance with
the terms of this Lease.

The Lessor covenants that any sale, assignment, transfer,
'mortgage or other disposition which it may make of this Lease or
of any Unit, whether prior or subsequent to delivery ito the
Les see, shall be expressly subject to the terms and provisions of
this Lease; provided, however, that this Lease shall be
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subordinated to the rights of the Trustee under the Equipment
Trusn Agreement but neither the Lessor nor the Trustee shall
have the right to terminate or impair the Lessee's possession or
use of the property subject to this Lease so long as the Lessee
shal. not be in default under this Lease; and, subject to the
foregoing, covenants that the Lessor has not done and will not
do (
against the Lessor) any act which interferes with or impairs (x)

,esseefs possession and use in accordance with the terms of

t>r suffer to be done by any person claiming through or

the
this
be t
sect
shal
encu
under the Lessor.

Lease of the Dnits or (y) the title to the Units which may
ransferred or conveyed to the Lessee under the provisions of
Lons 6 and 19 of this Lease and that any title so conveyed
L then be free of any lien, claim, security interest or other
tnbrance by or in favor of any person claiming by, through or

The Lessor covenants and agrees not to alter, amend or modify
the Equipment Trust Agreement or the Assignment of Lesise and
Agreement No. 5, pursuant to which this Lease is assigned to the
Trustee, without the prior written consent of the Lessee.

The Lessee agrees, for the benefit of the Lessor and the
Trustee, to comply in all respects with all laws of the
jurisdictions in which operations involving any Unit subject to
this Lease may extend, with the Interchange Rules of the
Asscciation of American Railroads, if applicable, and with all
lawiul rules of any legislative, executive, administrative or
judicial body or officer exercising any power or jurisdiction
over any such Unit, to the extent such laws and rules affect the
operations or use of such Unit; and the Lessee shall and does
hereby indemnify the Lessor and the Trustee and agree*} to hold
the Lessor and the Trustee harmless from and against any and all
liability that may arise from any infringement or violation of
any]such laws or rules by the Lessor or the Lessee, o:c their
employees, or any other person. In the event that such laws or
rules require the alteration of the Units or in case any
equipment or appliance on any such Unit shall be required to be
chai iged or replaced, or in case any additional or other equipment

ippliance is required to be installed on such Unit in order to
>ly with such laws, regulations, requirements and rules, the
see agrees, at its own expense, to make such alterations,

or .
com
Les
chaiges, additions and replacements and to use, maintain and
operate such Unit in full compliance with such laws, regulations,
requirements and rules so long as such Unit is subject to this
Lease; provided, however, that the Lessee may, in good faith,
contest the validity or application of any such law or rule in
,any| reasonable manner which does not, in the opinion of the
Lessor or the Trustee, adversely affect the property or rights of
the
Agreement.

Lessor or the Trustee hereunder or under the Equipment Trust
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kny and all additions to any Unit and any and all parts
installed on or replacements made to any Unit shall be considered
accessions to such Unit (except such as can be removed without
damage to and without impairing the originally intended function
or use of such Unit and without cost or expense to the Lessor or
the Trustee) and there shall be immediately vested in the Lessor
and the Trustee the same interest in such accessions, parts or
replacements as the interests of the Lessor and the Trustee in
such Unit. The Lessee may make alterations or modifications in
any Unit so long as it does not affect the value of such Unit
adversely.

and
Les
(in
lia
und

The Lessee agrees to indemnify and save harmless the Lessor
the Trustee against any charge or claim made against the
or or the Trustee and against any expense, loss or liability
lading, but not limited to, counsel fees and expenses, patent
ilities, penalties and interest, but excluding any liability
r Section 14 hereof) which the Lessor or the Trustee may

incur in any manner by reason of the ownership of, or which may
an
acqt
rej
Lea
Les
the
los
the
res
prox

The Lessee agrees that, at its own cost and expense, it will
tain and keep each Unit which is subject to this Lease in
order and repair, reasonable wear and tear excepted*

e in any manner out of or as the result of the ordering,,
isition, purchase, use, operation, condition, delivery,
ction, storage or return of, any Unit while subject to this
e or until no longer in the possession of or storeid by the
ee, whichever is later, and to indemnify and save harmless
Lessor and the Trustee against any charge, claim, expense,
or liability on account of any accident in connection with
operation, use, condition, possession or storage of any Unit
Iting in damage to property or injury or death to any person;
Lded, however„ that the Lessee shall not be required to
mnify the Lessor or the Trustee under this paragraph for
igence on the part of the Lessor or the Trustee, provided,

ind
neg
further, however, that the Lessor and the Trustee will not be
deened negligent as a result of any act or omission of the
des: gner or manufacturer of the Units or as a result of any act
or omission of the Lessee. The indemnities arising under this
paragraph shall survive payment of all other obligations under
this; Lease or the termination of this Lease. Anything herein to
the contrary notwithstanding, the Lessee shall not be obligated
to indemnify under this paragraph in respect of any charge,
claim, expense, loss or liability attributable to a Unit which
shai.l have been returned to the Lessor pursuant to sections 10 or
12 Iworeof or after this Lease with respect to such Unit has
otherwise terminated, provided that such charge, claim, expense,
ilosis or liability is attributable to an event occurring after
such Unit was so returned or this Lease with respect to such Unit
teriiinated, and provided, further,, that such charge, claim,
expanse, loss or liability does not arise as a result of
mechanical defects of such Unit which existed at the time such
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Dnitj was so returned or this Lease with respect to such Unit
terminated.

The Lessee agrees to prepare and deliver to the Lessor within
a reasonable time prior tc the required date of filing (or, to
the extent permissible, file on behalf of the Lessor) any and all
repcrts known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with any federal,
state or other regulatory authority by reason of the interest of
the Trustee and the Lessor in the Units or the leasing of the
Unit|s to the Lessee.

Section 9. Default. If, during the continuance of this Lease,
one or more of the following events (hereinafter sometimes called
Events of Default) shall occur:

A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease; or

C. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or in
the Consent (as hereinafter defined) and such default shall
continue (and the Lessee shall not make effective provisions
for curing such default) for 30 days after written notice to
the Lessee specifying the default and demanding that the same
be remedied; or

D. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,
compositions or extensions (other than a law which does not
permit any readjustments of the obligations of th« Lessee
hereunder), unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue),
and all the obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the property of the
Lessee in connection with any such proceedings in such manner
that such obligations shall have the same status as
obligations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment,
if any, or 60 days after such proceedings shall have been
commenced, whichever shall be earlier;
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"then , in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions,
sither at law or in equity, to enforce performance by the
lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate this
Lease, whereupon all right of the Lessee to the use of the
Jnits shall absolutely cease and determine as though this
jease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the Lessee or other
premises where any of the Units may be and take possession of
all or any of such Units and thenceforth hold, possess and
enjoy the same free from any right of the Lessee, or its
successors or assigns, to use the Units for any purposes
whatever; but the Lessor shall, nevertheless, have the right
to recover from the Lessee any and all amounts which under
the terms of this Lease may then be due or which may have
accrued to the date of such termination (computing the rental
for any number of days less than a full rental period by
multiplying the rental for such full period by a fraction of
which the numerator is such number of days and the
denominator is the total number of days in such full rental
period), (i) as liquidated damages for loss of the bargain
and not as a penalty, a sum with respect to each Unit subject
to this Lease which represents the excess of (x) the present
value at the time of such termination of the entire unpaid
>alance of all rentals for such Unit which would otherwise
lave accrued hereunder from the date of such termination to
the end of the term of this Lease as to such unit over (y)
the then present value of the net rentals which the Lessor
reasonably estimates to be obtainable for the lease of the
Unit during such period, such present value to be computed in
each case on a basis of B% per annum discount compounded
semi-annually from the respective dates upon which rentals
would have been payable hereunder had this Lease mot been
terminated; (ii) any damages and expenses, including
reasonable attorneys' fees, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for the
payment of rental; (iii) an amount which, after deduction of
all taxes required to-be paid by the Lessor in respect of the
receipt thereof under the laws of the United states or Canada
or any political subdivision thereof, shall be equal to any
portion of the percentage of investment credit (hereinafter
called the "Investment Credit"), allowed by Section 38 and
related sections of the Internal Revenue Code of '\95Hf as
amended (hereinafter called the Code), which was lost, not
claimed, not available for claim, disallowed or rcjcaptured in
respect of a Group A or Group C Unit, by or from the Lessor



as a result of the breach of one or more of the
representations, warranties and covenants made by the Lessee
Ln Section 1*» hereof or any other provision cf the Lease, the
bermination of this Lease, the Lessor's loss of the right to
use such Group A or Group C Unit, any action or inaction by
the Lessor or the sale or other disposition of the Lessor's
interest in any Group A or Group C Unit after the occurrence
of an Event of Default and (iv) an amount which after
deduction of all taxes required to be paid by the Lessor in
respect of the receipt thereof under the laws of the United
States or Canada or any political subdivision thereof, such
sum as, in the reasonable opinion of the Lessor, will cause
the Lessor's net return under this Lease to be equal to the
net return that would have been available to the Lessor if it
had been entitled to utilization of all or such portion of
the maximum depreciation deduction authorized with respect to
a Unit under Section 167 of the Code utilizing the "lower
limit™ of the "asset depreciation range" of 12 years for
group A and group C units and the "asset guidelines period" of
15 years for group B and group D units prescribed in
accordance with Section 167(m) of said Code, for cin asset
described in Asset Guideline Class No. 00.25 as described in
Revenue Procedure 72-10, 1972 1KB 8 (hereinafter called the
Depreciation Deduction), which was lost, not claimed, not
available for claim, disallowed or recaptured in respect of a
Unit as a result of a breach of one or more of the
representations, warranties and covenants made by the Lessor
in Section 14 or any other provision of this Lease, the
termination of this Lease, the Lessor's loss of the right to
use such Unit any action or inaction by the Lessor or the
sale or other disposition of the Lessor's interest in such
Unit after the occurrence of an Event of Default.
Notwithstanding anything to the contrary contained in this
clause (b),.it is understood and agreed that the Lessee shall
receive a credit in respect of the amounts payable or paid
pursuant to subclause (i) of this clause (b) equal to any net
proceeds received by the Lessor upon the sale or the
releasing of the Units to the extent that such net proceeds
as actually received exceed the amount payable or paid
pursuant to the said sub-clause <i)«,

Anything in this Section 9 to the contrary notwithstanding,
default in the observance or performance of any covenant,

con ition or agreement on the part of the Lessee which results
solJly in the loss by the Lessor of, or the loss by the Lessor of
the right to claim, or the disallowance with respect ibo the
3Les>or of, all or any portion of the above-mentioned deductions,
•-credits or other benefits, shall be, for all purposes of this
Lease, deemed to be cured if the Lessee shall, en or before the
nex: rental payment date after written notice from the Lessor of
the loss, or the loss of the right to claim, or the disallowance
of mch deductions, credits or other benefits in respect of such
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agree to pay to the Lessor the revised rental rate in
set of such Units determined as provided in the second
jraph of Section 14 of this Lease.

the remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive but shall be cumulative, and shall

n addition to all other remedies in its favor existing at law
n equity. The Lessee hereby waives any mandatory
Lrements of law, now or hereafter in effect, which might
b or modify the remedies herein provided, to the extent that
waiver is permitted by law. The Lessee hereby waives any

be i
or i
requ
limi
such
and all existing or future claims to any offset against the
rental payments due hereunder, and agrees to make rental payments
regardless of any offset or claim which may be asserted by the
Lessfee or on its behalf.

Che failure of the Lessor to exercise the rights granted it
herejunder upon any occurrence of any of the contingencies set
fortp herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such contingencies or
similar contingencies.

Section 10. Return of Units Upon Default. If the Lease shall
terninate pursuant to Section 9 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor. For the
purpose of delivering possession of any Unit or Units to the
Lessor as above required, the Lessee shall at its own cost,
expanse and risk:

A. forthwith place such Units upon such storage tracks
of the Lessee as the Lessor may reasonably designeite,

B. permit the Lessor to store such Units on such tracks
at the risk of the Lessee until the earlier of the date all
such Units have been sold, leased or otherwise disposed of by
the Lessor and the 270th day from the day the Lessee shall
have placed the Units on such storage tracks, and

C. transport the same to any place on the tracks of the
Lessee or any of its affiliates or to any connecting carrier
for shipment, all as directed by the Lessor.

The assembling, delivery, storage and transporting of the Units
as hereinbefore provided shall be at the expense and risk of the
Lessee and are of the essence of this Lease, and upon application
to any court of equity having jurisdiction in the premises the
Lessor shall be entitled to a decree against the Lessee requiring

:ific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. During any
sto::age period, the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to
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inspect the same; provided^ howeverg that the Lessee shall not be
liabi.e, except in the case of negligence of the Lessee or of its
employees or agents, for any injury to, or the death of, any
person exercising, either on behalf of the Lesser or any
prospective purchaser, the rights of inspection granted under
this sentence.

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 10, the Lessee

ay irrevocably appoints the Lessor as the agent and attorney
Lessee, with full power and authority, at any time while

Lessee is obligated to deliver possession of any Unit to the
:>r, to demand and take possession of such Unit in the name

here
of t
the
Less
and 3n behalf of the Lessee from whomsoever shall be at the time
in possession of such Unit. In connection therewith the Lessee
will supply the Lessor with such documents as the Lessor may
reasonably reguest.

Section 11. Assignment; Possession and Use. This Lease and
;the rentals and other sums due hereunder shall be assignable in
whole or in part by the Lessor without the consent of the Lessee,
but the Lessee shall be under no obligation to any assignee of
the Lessor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder shall inure to
the benefit of any beneficiary of the Lessor if the Lessor is a
trust, subject,, however tc the terms of such trust, and to the
Lessor's assigns (including any beneficiary of any such assignee
if s uch assignee is a trust).

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and use of
the Units in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee shall
not assign or transfer its leasehold interest under this Lease in
the Units or any of them (except to the extent that the
provisions of any mortgage new or hereafter created on any of the
linos of railroad of the Lessee may subject the Lessee's
leasehold interest to the lien thereof). In addition„ the
Lessee, at its own expense, will promptly cause to be duly
discharged any lien, charge, security interest or other
encumbrance (other than an encumbrance resulting from claims
aga Lnst the Lessor or the Trustee not related to the ownership of
the Units or to the extent that the provisions cf any mortgage
now or hereafter created on any of the lines of railroad of the
Lessee may subject the Lessee's leasehold interest to the lien
thereof) which may at any time be imposed on or with respect to

Unit including any accession thereto or the interests of the:any
'Les
wit
pos
pos

sor, the Trustee or Lessee therein. The Lessee shall not,
lout the prior written consent of the Lessor, part with the
session or control of, or suffer or allow to pass out of its
session or control, any of the Units, except to the extent
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tpesrmitted by the provisions of the immediately succeeding
.•paragraph hereof-

Lea
Uni

So long as the Lessee shall not be in default under this
se, the Lessee shall be entitled to the possession of the
ts and to the use thereof by it or by any affiliated or

subsidiary corporation upon its or their lines of railroad or
upon lines of railroad over which the Lessee or such other
corporation has trackage or other operating rights or over which
raiptroad equipment of the Lessee or any such other corporation is
regjalarly operated pursuant to contract, and also to permit the
use
tra
upoh and subject to all the terms and conditions of this Lease
and

of the Units upon other railroads in the usual interchange of
Efic (if such interchange is customary at the time), but only

the

the Equipment Trust Agreement.

(Nothing in this Section 11 shall be deemed to restrict the
it of the Lessee (i) to assign or transfer its leasehold
>rest under this Lease in the Units or possession of the Units
jiny corporation incorporated under the laws of Canada (which
[l have duly assumed the obligations of the Lessee hereunder)
or with which the Lessee shall have become amalgamated,

fred or consolidated or which shall have acquired the property
{he Lessee as an entirety or substantially as an entirety; or
to sublease any Unit to any subsidiary or affiliated
>rations of the Lessee; provided, however, that the rights of
sublessee are made expressly subordinate to the rights and

^dies of the Trustee under the Equipment Trust Agreement and
issor under this Lease.

The Lessor shall have the right to declare the lease provided
for herein terminated in case of any unauthorized assignment or
transfer of the Lease.

Section 12. Return of Units Upon Termination of Term. As
soon as practicable on or after the termination of this Lease as
to any or all of the Units, the Lessee will (unless the Units
shalL have suffered a Casualty Occurence), at its own cost and
expense, at the request of the Lessor, assemble such Units and
deliver possession of such Units to the Lessor upon such storage
tracks of the Lessee as the Lessor may reasonably designate and
permit the Lessor to store such Unit on such tracks for a period
not 4xceedin9 three months and transport the same, at ciny time

, within such three-month period, to any reasonable place; on the
lines of railroad operated by the Lessee or to any connecting
carr
tthan
store
tDurin
or ary person designated by it, including the authorized
representative or representatives of any prospective purchaser of

er for shipment, all as directed by the Lessor upon not less
30 days' written notice to the Lessee; the wove merit and
ge of the Units to be at the expense and risk of the Lessee.
g any such storage period the Lessee will permit the Lessor

any Unit, to inspect the same; provided, however» that the Lessee
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shall not be liable, except in the case of negligence; of the
Lessee or of its employees or agents, for any injury to, or the
death of, any person exercising, either on behalf of the Lessor
or jany prospective purchaser, the rights of inspection granted
under this sentence. The assembling, delivery, storage and
transporting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units. If any Unit shall have
suffered a Casualty Occurrence, the Lessee shall thereupon assume
and hold the Lessor harmless from all liability arising in
respect of any responsibility of ownership thereof. Sach Unit
returned to Lessor pursuant to this Section (other than a Unit
whi<:h has suffered a Casualty Occurrence) shall (i) be in the
same operating order, repair and condition as when originally
delivered to the Lessee, reasonable wear and tear exempted and
(ii)| meet the standards then in effect under the interchange
rules of the Association of American Railroads and the United
States Federal Railroad Administration if applicable and the
Canadian Transport Commission.

Section 13. Opinion of. Counsel- for the Lessee. On each
Closjing Date as defined in the Manufacturing Agreement for Units
subject to this Lease, the Lessee will deliver to the Lessor and
the [Trustee the written opinion of counsel for the Lessee, in
such number of counterparts as may reasonably be requested, and
addressed to the Lessor and the Trustee, in scope and substance
satisfactory to them and their counsel, to the effect that:

A. the Lessee is a corporation legally incorporated and
'alidly existing in good standing, under the laws of Canada,
.th full corporate power to enter into this Lease„ the
:onsent and agreement executed by the Lessee (hereinafter
lied the Consent) to the assignment of this Lease to the
ustee as of the date hereof (hereinafter called the

Assignment) ;

B. this Lease and the Consent have been duly
.uthorized, executed and delivered by the Lessee and
nstitute valid, legal and binding agreements, enforceable
accordance with their terms;

C. upon deposit of the Equipment Trust Agreement, this
iase and the Assignment (including the Consent) in the
ifice of the Registrar General of Canada and publication of

n
w
•tice of such deposit in the Canada Gazette in accordance
Lth Section 86 of the Railway Act of Canada, no further act,
Lling, recording or deposit (or giving of notice) is
squired in order fully to protect in Canada or any Province
Territory thereof the rights of the Lesser under this
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Lease against any and all subsequent purchasers or mortgagees
from the Lessee and/or from creditors of the Lessee;

D. no approval is required from any public regulatory
body with respect to the entering into or performance of this
Lease or the Consent, or all such approvals (which shall be
specifically described) have been obtained; and

E. the entering into and performance of this Lease and
the Consent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or
contravene any provision of law, statute, rule or regulation
to which the Lessee is subject or any judgment, decree,
franchise, order or permit applicable to the Lessee.

The Lessee also agrees to furnish to the Lessor and the
tee a copy, certified by the Secretary or an Assistant

Secretary of the Lessee, of resolutions of the Eoard of Directors
he Lessee authorizing the Lessee to enter into this Lease and

the consent.

The Lessor agrees to furnish to the Lessee signed copies,
addressed to the Lessee, of the opinion of counsel referred to in
Paragraph 5(b) of the Purchase Agreement, which opinion shall in
addajtion state that the Lessor is a state banking corporation

lized, validly existing and in good standing, under the laws
State of Utah with full corporate power to enter into this

, the Manufacturing Agreement, the Equipment Trust Agreement
Assignment, and of the opinion of counsel for the

Manufacturer referred to in paragraph 3.04 (d) of the Equipment
Trust Agreement.

»ction 14. Indemnity in Respect of. Tax Matters. This Lease,
the tequipment Trust Agreement and the Manufacturing Agreement
have been entered into on the basis that the Lessor shall be
enti :led to such deductions, credits and other benefits as are
prov.ded by the Internal Revenue Code of 1954* as amended to the
date hereof (hereinafter called the Code) to an owner of property
including (without limitation) , an allowance for the Depreciation
Deduction (as defined in Section 9 of this Lease) and the
Investment Tax Credit (as defined in Section 9 of the Lease).

Jlith respect to any Unit, if (other than for the reasons set
fortH
lose
fortt

below) the Lessor shall lose or shall not have or shall
the right to claim, or if (other than for the reasons set
below) there shall be disallowed with respect to the

Lessor, all or any portion of, the Investment Credit (with
respect only to the Group A and Group C Units) or the
Depreciation Deduction with respect to a Unit in computing
taxable income under one of the accelerated methods of
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depreciation provided in Section 167(b) of the Code for the
peaiod this Lease is in effect, then, after written notice
thereof to the Lessee by the Lessor, the rental rate applicable
to such Unit set forth in Section 2 of this Lease shall be
increased by an amount for such Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor's net return in
respect of such Unit under this Lease to equal the net return
that: would have been available if the Lessor had been entitled to
utilization of all or such portion of the Investment Credit (with
respect to a Group A or Group C Unit) or Depreciation Deduction
which was not claimed or was disallowed and the Lessee shall
forthwith pay to the Lessor as additional rental the amount of
any interest or penalty which may be assessed by the United
States against the Lessor attributable to the loss of all or any
portion of the Investment Credit (in the case of a Group A or
Group C Unit) or Depreciation Deduction, provided, however, that
such rental rate shall not be so increased if the Lessor shall
have lost, or shall not have or shall have lost the right to
claim, or if there shall have been disallowed with respect to the
Lessor all. or any portion of, the Investment Credit (in the case
of c Group A or Group C Unit) or Depreciation Deduction with
resject to such Unit as a direct result of the occurrence of any
of tjhe following events:

(i) a Casualty Occurrence with respect to such Unit, if
le Lessee shall have paid to the Lessor the amounts
zipulated under Section 6 hereof;

(ii) a voluntary transfer by the Lessor (other than as
mtemplated by the Equipment Trust Agreement) of legal title
such Unit, the disposition by the Lessor of any interest
such Unit or the reduction by the Lessor of its interest
the rentals from such Unit under the Lease, unless, in

;ach case, an Event of Default shall have occurred and be
intinuing;

(iii) the amendment of the Equipment Trust Agreement
'ithout the prior written consent of the Lessee;

(iv) the failure of the Lessor to claim the Investment
edit (with respect to a Group A or Group C Unit) or
preciation Deduction in its income tax return for the
ppropriate year or the failure of the Lessor to follow
per procedure in claiming the Investment Credit (with
spect to a Group A or Group C Unit) or Depreciation
duction with respect to such Unit; or

(v) the failure of the Lessor to have sufficient
liability for the tax against which to credit such Investment
Credit or sufficient income to benefit from the Depreciation
jduction, as applicable.
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The Lessor agrees that if, in the opinion of its or the
Lessee's independent tax counsel (herein referred to as Counsel),
a nona fide claim to all or a portion of the Investment Credit on
anv Group A or Group C Unit or a bona fide claim to all or a
portion of the Depreciation Deduction on any Unit, exists in
respect of which the Lessee is required to pay increased rental
ana interest and/or penalty as aforesaid to the Lessor as above
provided, the Lessor shall, upon request and at the expense of
the Lessee, take all such legal or other appropriate action
deeped reasonable by counsel in order to sustain such claim. The
Lessor may take such action prior to making payment of the
amounts claimed pursuant to a notice of disallowance or make such
payment and then sue for a refund. In the latter event, if the
final determination shall be adverse to the Lessor, the Lessee
.shall pay to the Lessor interest on the amount of the tax paid
attributable to the Depreciation Deduction and/or Investment
Creait disallowed, at the rate of 895 per annum, from the date of
paynient of such tax to the date the Lessee shall reimburse the
Lessor for such tax in accordance with the provisions of this
Section 14. The Lessor shall not be obligated to take any such
legal or other appropriate action unless the Lessee shall first
have agreed in writing to indemnify the Lessor for all
liabilities and expenses which may be entailed therein and shall
have] furnished the Lessor with such reasonable security therefor
as mpy be requested.

Notwithstanding any provision herein to the contrary, if any
Canadian governmental authority, dominion or provincial, shall
withhold or cause to be withheld from any rental payment made
under Section 2 of this Lease or any additional rental payment
made under Section 14 hereof any amounts in respect of taxes
(hereinafter called "withholding taxes"), the following
provisions will apply:

A. The Lessee will, on the rental payment date; when such
ental payment is made, pay to the Lessor as additional
[ental a sum sufficient to permit payment of an amount
jquivalent to the amount due without regard to any such
thholding taxes.

B. The Lessee will pay such withholding taxes and will
fbrthwith furnish to the Lessor all tax receipts obtainable
by the Lessee in connection therewith and all information and
documents necessary or appropriate to enable the Beneficiary

substantiate a claim for credit or deduction for D. S.
federal or any other income tax purposes with respect
thereto.

C. Upon receipt by the Beneficiary of (i) such tax
receipts and other information and documents and (ii) the
tnefit of any reduction in the federal or any other income

ta|x liability as determined by the Beneficiary in its sole
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discretion, resulting fran the crediting or deducting of such
withholding taxes in the computation of such tax, the Lessor
will forthwith reimburse the Lessee an amount so that the
Beneficiary shall be in the same position it would have been
if such withholding taxes had not been imposed. It being
agreed that such determination may be revised and new demand
made upon Lessee after any disallowance of such credit or
deduction upon audit by the 0- S. Internal Revenue Service.
The obligation of the Lessee under this Subparagraph C will
survive the termination of this Lease.

I The Lessee's agreement to pay any sums which may become
payable pursuant to this Section It* shall survive the expiration
or <pther termination of this Lease.

The Lessee represents and warrants that (i) none of the Group
A oi| Group C Units constitutes property the construction,
rec< nstructicn or erection of which was begun before April 1,
197i; (ii) at the time the Lessor becomes the owner of the Group
A OB Group C Units, such units will constitute "new section 38
property" within the meaning of Section 48(b) of the code and at
the (time the Lessor becomes the owner of all Units, the Units
will] not have been used by any person so as to preclude "the
original use of such property" within the meaning of Section
48fbl and 167{c) (2) of the Code from commencing with the Lessor
and fciii) at all times during the term of this Lease, each Group
A ana C Unit will constitute "section 38 property" within the
meanJLng of Section 48 (a) of the code.

section 15. Recording; Expenses. Prior to the delivery and
acceptance of any Unit, the Lessor will, at its own expense,
caus<! the Equipment Trust Agreement, Lease and the Assignment
(xnc .uding the consent) to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c of
the interstate Commerce Act and deposited with the Registrar
General of Canada (notice of such deposit to be forthwith
thereafter given in the Canada Gazette) pursuant to Section 86 of
the Railway Act of Canada. The Lessor will also cause the Lease
to be filed and recorded pursuant to the Uniform Commercial Code
of the State of Utah. The Lessor will, at its own expense, from
time [to time, do and perform any other act and will execute,
acknowledge, deliver, file, register, record and deposit (and
will refile, reregister, rerecord or redeposit whenever required)
any and all further instruments required by law and reasonably
requested by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the Lessor's and the
Trustee's respective interests in the Units, or for the purpose
of carrying out the intention of this Lease, the Assignment, the
Consent and the Equipment Trust Agreement. The Lessor will
promptly furnish to the Trustee evidence of all such filing,
registering, recording, depositing, refiling, reregistejring,
rerecdrding and/or re-depositing and an opinion or opinions of
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counsel with respect thereto satisfactory to the Lessor and the
Trustee.

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease and the
fees and disbursements of any counsel which it may retain, unless
sue*
otb
any

con
rentals and other obligations due hereunder shall result in the
obligation on the part of the Lessee promptly to pay also an
amount equal to 9% per annum of the overdue rentals for the
per4od of time during which they are overdue.

1 Section 17. Termination. In the event that all of the Units
shall have been excluded from this Lease as provided in Section 1
hereof, this Lease shall terminate and, except as otherwise
expressly provided in the Lease, the rights and obligations
iiereunder of the parties hereto shall cease and determine as if
"the (Lease had never been made.

i costs, expenses, fees and disbursements are paid by some
»r person. The Lessee will bear the fees and disbursements of
counsel which it may retain.
Section 16. Interest on Overdue Rentals. Anything to the
:rary herein contained notwithstanding, any nonpayment of

the
Section 18. Additional Payments by Lessee.
mtals specified in Section 2 hereof:

In addition to

(a) The Lessee agrees to pay to the Lessor promptly amounts
to any rental payments which may become payable by the

ur to the Trustee under Section 4.04(1) of the Equipment
Agreement in respect of (i) any expenses incurred in

action with any purchase, sale or redemption by the Trustee
westments (as defined in the Equipment Trust Agreement),
are made by the Trustee on the written or telegraphic
st of the Lessee or otherwise required by the provisions of
.on 8.04 of the Equipment Trust Agreement if such arequest is
de by the Lessee, and (ii) any loss of principal (including
st accrued thereon at the time of purchase) incurred in
tion therewith.

b) It is understood and agreed that the Trustee is
obligated under the last paragraph of Section 8.04 of the
Equipment Trust Agreement to pay to the Lessee any interest in
excess of accrued interest paid from Deposited Cash (held under
the Equipment Trust Agreement at the time of purchase) or other
prof3Jt which may be realized from any sale or redemption of
Investments.

action 19. Purchase and Renewal Options. Provided that this
Lease! has not been earlier terminated and the Lessee is not in
default hereunder, the Lessee may by written notice delivered to
the Lessor not less than six months prior to the end of the term
of thjLs Lease or any extended term hereof, as the case may be.



:t (a) to extend the term of this Lease in respect of .all, but
fewer than all, of such Units then covered by this Lease, for
additional five-year periods commencing on the scheduled
Lration of the original term or extended term of this Lease,
:he case may be, provided that no such extended term shall

:extjend beyond April 30, 2003, at a rental equal to the "Fair
Ren:al Value" of such Units, payable in advance in 10 semi-annual
paynents for each five-year period; such semi-annual payments to
be
ext<
by

nade on May 1 and November 1 in each year of the applicable
aided term or (b) to purchase some or all, the Units covered
:his Lease at the end of such term of this Lease for a

purchase price equal to the "Fair Market Value" of such Dnits as
of the end of such term.

Fair Market Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
armjs-length transaction between an informed and willing buyer-
usetf (other than (i) a lessee currently in possession or (ii) a
used equipment dealer) and an informed and willing seller under
no compulsion to sell and, in such determination, costs of
removal from the location of current use shall not be a deduction
fronl such value.

Fair! Rental Value shall be determined on the basis of, and shall
be equal in amount to, the value which would obtain in an arm's-
lengjth transaction between an informed and willing lesseê user
(other than a lessee-user currently in possession) and an
informed and willing lessor under no compulsion to lease and, in
such determination, costs of removal from the location of current
use shall not be a deduction from such value.

[f on or before four months prior to the expiration of the
term of this Lease, the Lessor and the Lessee are unable to agree
upon a determination of the Fair Market Value or the Fair Rental
Valu<j of the relevant Units, such value shall be determined. in
accordance with the foregoing definition by a qualified
independent Appraiser. The term Appraiser shall mean such
independent appraiser as the Lessor and the Lessee may mutually
agree upon, or failing such agreement, a panel of three
independent appraisers, one of whom shall be selected by the
Lessor, the second by the Lessee and the third designated by the
firstl two so selected. The appraiser shall be instructed to make
such determination within a period of 30 days following
appointment, and shall promptly communicate such determination in
writing to the Lessor and the Lessee. The determination so made
shall be conclusively binding upon both Lessor and Lessee. The
expenses and fee of the Appraiser shall be borne equally by the
Lessor and the Lessee. Upon payment of the purchase price, the
Lessor shall upon request of the Lessee execute and deliver to
Lessee, or to the Lessee's assignee or nominee, a bill of sale
(without warranties) for such Unit such as will transfer to the
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Lesfsee such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all liens.
sec
Les

urity interests and other encumbrances arising through the
sor or the Trustee.
Section 20. Mileage Allowance; Subrogation; Further

Assurance. Provided the Lessee is not in default hereunder, the
Lessee shall be entitled to (i) all mileage allowances and other
moneys payable by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor shall
be forthwith remitted to the Lessee9 and (ii) the proceeds of any
cla:.m or right of the Lessor or the Lessee against third persons
for
opei
the
subi
Les:

injury, damage or loss with respect to any Unit or the use or
ation thereof, including settlements pursuant to ithe rules of
Association of American Railroads, and the Lessee shall be
ogated to the extent of the Lessee's interest to all the
or1s rights of recovery therefor against any other person.

firm or corporation. The Lessor hereby authorizes the; Lessee to
make! settlement of, receive payment and receipt for any and all
such claims on behalf of the Lessor, and the Lessor agrees to
execute and deliver from time to time such instruments and do
suchl other acts and things as may be necessary cr appropriate
more! fully to evidence the Lessee's authority and/or to vest in
the CLessee such proceeds to the extent of the Lessee's interest
therein or to effect such subrogation; and in the event of any
loss, damage or destruction in respect of which the Lessee is
entitled to proceeds or subrogation as aforesaid, the Lessor
shall refrain from doing any act or executing any instrument
whicn would prejudice the right of the Lessee to such proceeds or
to sjich subrogation.

Lessee covenants and agrees from time to time at its
expehse to do all acts and execute all such instruments of
further assurance as it shall be reasonably requested toy the
Lessor to do or execute for the purpose of fully carrying out and
effectuating this Lease and the intent hereof.

Section 21» Execution. Although this Lease is dated as of
November 1, 1972 for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto annexed.

Section 22. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of
the state of Utah; provided, however, that the parties shall be
entitled to all rights conferred by Section 20c of the Interstate
Commerce Act of the United States, the applicable recording laws
of Canada and of the Provinces or Territories thereof and such
additional rights arising out of the filing, recording or
depositing hereof and of any assignment hereof cr out of the
marking on the Units as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assignment
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hereof shall be filed, recorded or deposited or in which any Unit
may be located.

Section 23. Notices. Any notice required or permitted to be
givfen by either party hereto to the other shall be deemed to have
been given when deposited in the United States or Canadian
registered mailsr first-class postage prepaid, addressed as
follows:

If to the Lessor, P.O. Box 149, Salt Lake City, Utah
8U110,

If to the Lessee, P.O. Box 8100, Montreal 1011, Quebec,
{Canada, attention of the Treasurer;

or addressed to either party at such other address as such party
shaljl hereafter furnish to the other party in writing.

as si
PUJL

shal
ther<
cont
not
Leas
cert
Trus
bene:
wher<

lection 2ft. Definitions. If and so long as this Lease is
ed to the Trustee (or any successor thereto) for collateral

ases, wherever the term "Lessor" is used in this Lease it
L also apply and refer to the Trustee and any successors
sto (with the exception of Section 11 hereof) unless the
ixt shall otherwise require and except that the Trustee shall
36 subject to any liabilities or obligations under this

and the fact that the Trustee is specifically named in
n provisions shall not be construed to mean that the
e (and any successors thereto) is not entitled to the
its of other provisions where only the Lessor is named or
only the Trustee, as the case may be, is named.

sction 25., Severabi 1 itv- Any provision of this Lease which
is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

Tnis Lease exclusively and completely states the rights of
the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with respect to
the U lits. No variation or modification of this Lease and no
waive: of any of its provisions or conditions shall be valid
unles 5 in writing and signed by duly authorized of ficerss of the
Lessor and the Lessee.

ction 26. No Recourse. No recourse shall be had in respect
of any obligation due under this Lease, or referred to herein,
against any incorporator, stockholder, director or officer, as
such, past, present or future, of the Lessor or the Lessee, or
against any principal or principals (disclosed or undisclosed),
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as such, of the Lessor or assignee or assignees or transferee or
transferees, as such, of the Lessor if the Lessor is acting in an
agency or nominee capacity, or against any beneficiaries, as
such, in respect of which the Lessor may be acting as trustee,
whethur by virtue of any constitutional provision, statute or
rule >f law or by enforcement of any assessment or penalty or
otherwise, all such liability, whether at common law, in equity,
by anr constitutional provision, statute or otherwise, of
incorporators, stockholders, directors, officers, assignees,
transferees or principals, as such, being forever released as a
condition of and as consideration for the execution of this
Leasej,

27. Counterpart Execution. This Lease may be executed in
several counterparts, but the counterpart delivered to the
Trustee shall be deemed to be the original counterpart.

3N WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
to die corporate authority, have caused this instrument to be
signc d in their respective corporate names by duly authorized
officers and their respective corporate seals to be hereunto
affiled and duly attested, all as of the date first above
written.

FIRST SECURITY STATE BANK,
Owner̂ rustee

[COB PORATE SEAL]

CANADIAN NATIONAL RAILWAY
COMPANY,

by

[COF

Attc

PORATE SEAL]

st;
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OF UTAH

COUNTY OF SALT LAKE

, 1973, before me personally
appeared (zfyî L̂ J- -$H. (ĵ M̂ ^̂  ,<? , to me personally
knownt who, being by me dufcy sworn, says that he is

/Ŝ c*c (&i&a . of FIRST SECURITY STATE BANK, that one Of the
*seais| affixed to the foregoing instrument is the corporate seal
of the said banking corporation, that said instrument was signed
and sealed on behalf of said banking corporation by authority of
its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
banking corporation.

My commission expires

Public

[NOTARIAL SEAL]

PROVINCE OF QUEBEC
ss.

CITY OF MONTREAL

this day of , 1973, before me personally
red , to me personally
, who, being by me duly sworn, says that he is the

Of CANADIAN NATIONAL RAILWAY COMPANY, that one of
als affixed to the foregoing instrument is the corporate
of the said corporation, that said instrument was signed and
on behalf of said corporation by authority of its Board of

ctors, and he acknowledged that the execution of the
going instrument was the free act and deed of said
oration.

Notary Public

My

[NO

ommission is for life.

ARIAL SEAL]
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SCHEDULE I - Lease

Group A and C Units

Type and Specifications, Cost

52' 8", 100-ton box
cars, 10' sliding doors $4,468,030.00 (Canadian)

Group B and D Units I

. Identifying
Numbers (both

Inclusive)

CNIS 417000-417249

3 0 52'8", 70-ton box $5,917;',230.00 (Canadian) CN 557000-557299
, cars, 18'double doors

0 52*8", 70-ton box 2,752,387.40 (Canadian) CN 557300-557439
cars, 18* double doors

50 52'8", 100-ton box 1,000,838.50 (Canadian) CN 415000-415049
cars, 18'double doors

' \ '• ' I ' . • .
f ' ; •

j . • '• '

I V
} I
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SCHEDULE II - Lease

Percentage of Percentage of
Cost* of Cost* of

Group A Units Group B Units

Daily Lease Rate

Basic Lease Rate

Percentage of Percentage of
Cost* of Cost* of

Giot p C Units Group D Units

.02222%

3.68000%

*as defined in the Equipment Trust Agreement


